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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 OF1934 forthequarterly period ended
March31,2015

OR

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 for thetransition period from
to

Commission File

Number

1-11459

Registrant; State of Incorporation;
Addiess and Telephone Number

PPL Corporation
(Exact name of Registrant as specified in its charter)
(Pennsylvania)
Two North Ninth Street

Allentown, PA18101-1179
(610)774-5151

PPL Electric Utilities Corporation
(Exact name ofRegistrant as specified in its charter)
(Pennsylvania)
Two North Ninth Street

Allentown, PA 18101-1179
(610)774-5151

LG&E and KU Energy LLC
(Exact name of Registrant as specified in its charter)
(Kentucky)
220 West Main Street

Louisville, KY 40202-1377
(502)627-2000

Louisville Gas and Electric Company
(Exact name of Registrant as specified in its charter)
(Kentucky)
220 West Main Street

Louisville, KY 40202-1377
(502)627-2000

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

1-905 23-0959590

333-173665 20-0523163

1-2893
61-0264150

1-3464
61-0247570
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Indicate by check mark whether the registrants (1) have filed all reports required to he filed hy Seetion 13 or 15(d)ofthe Securities Exchange Act of 1934
during the preceding 12 months (or forsuch shorter period that the registrants were required to file such reports),and (2) have been subject to such filing
requirements forthe past 90 days.

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

Indicatehy check markwhetherthe registrantshave submittedelectronically and posted on their corporateWebsite, if any, every InteractiveData File
required to he submitted and posted pursuant to Rule 405 ofRegulation S-T (§232.405 ofthis chapter) during the preceding 12 months (or for such shorter
period that the registrants were required to submit and post such files).

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

Indicate hycheck mark whether theregistrants arelarge accelerated filers, accelerated filers, non-accelerated filers, ora smaller reporting company. Seethe
definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12h-2 of the Exchange Act.

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

Large accelerated
filer

Xl

Accelerated

filer

Non-accelerated

filer

[ ]
[X]
[X]
[X]
[X]

Smaller reporting
cotrtpany

Indicate hycheck mark whether theregistrants areshell companies (asdefined in Rule 12h-2 ofthe Exchange Act).

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

Yes_
Yes_
Yes_
Yes_
Yes.

No X

No X

No X

No X

No X

Indicate thenumber ofshares outstanding ofeach ofthe issuer's classes ofcommon stock, asofthelatest practicable date.

Commonstock,$0.01 par value,668,1072248 sharesoutstanding at April30,2015.PPL Corporation

PPL Electric Utilities Corporation

LG&E and KU Energy LLC

Louisville Gas and Electric Company

Kentucky Utilities Company

Common stock,no parvalue,66,368,056shares outstandingand all held hy PPL Corporation at
April 30,2015.

PPLCorporationdirectly holds all of the membership interestsin LG&E and KUEnergyLLC.

Common stock, no par value, 21,294,223 sharesoutstanding and all held hy LG&E and KU
Energy LLC at April 30,2015.

Commonstock, no par value, 37,817,878 sharesoutstanding and all held hy LG&E and KU
Energy LLC at April 30, 2015.

Thisdocument is available freeofcharge at the InvestorCenteron PPL Corporation's website at www.pplweb.com. However, informationon this
website does not constitute a part of this Form 10-Q,
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Thiscombined Form 10-Qis separately filedby the following Registrants in their individual capacity: PPL Corporation, PPL Electric UtilitiesCorporation,
LG&E and KU Energy LLC, LouisvilleGasand Electric Company and Kentucky UtilitiesCompany. Information contained herein relatingto any individual
Registrant is filedby such Registrant solelyon its ownbehalf,and no Registrant makesany representation as to information relating to any other Registrant,
exceptthat information under"Forward-Looking Information" relatingto subsidiaries of PPL Corporation is alsoattributedto PPL Corporation and
information relating to the subsidiaries of LG&E and KU Energy LLC is alsoattributed to LG&E and KU Energy LLC. Beginning in the first quarterof2015,
PPL Energy Supply, LLC is filing a separate Form 10-Q.

Unless otherwise specified, references in this Report, individually, to PPL Corporation, PPL Electric Utilities Corporation, LG&E and KU Energy LLC,
Louisville Gasand Electric Company and Kentucky UtilitiesCompany arereferences to suchentitiesdirectlyor to one or more of their subsidiaries, as the
case may be,the financial results ofwhich subsidiaries areconsolidated intosuch Registrants inaccordance with GAAP. This presentation hasbeen applied
where identification of particular subsidiaries is not material to the matter beingdisclosed, and toconform narrative disclosures to the presentation of
financial information on a consolidated basis.
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GLOSSARY OF TERMS AND ABBREVIATIONS

PPL Corporation and its subsidiaries

KU-Kentucky Utilities Company, a public utility subsidiary ofLKE engaged intheregulated generation, transmission, distribution and sale ofelectricity,
primarily in Kentucky.

LG&E - Louisville Gasand Electric Company, a public utility subsidiary of LKE engagedin the regulated generation, transmission, distributionand saleof
electricity and the distribution and sale ofnatural gas in Kentucky.

LKE - LG&E and KUEnergy LLC,a subsidiary ofPPLand the parent of LG&E,KUand other subsidiaries.

LKS - LG&E and KUServicesCompany, a subsidiary ofLKEthat provides services to LKEand its subsidiaries.

PPL - PPL Corporation, the parent holdingcompany of PPL Electric, PPL Energy Funding, PPL Capital Funding, LKE andothersubsidiaries.

PPL Brunner Island -PPLBrunner Island, LLC, a subsidiary ofPPL Generation thatowns generating operations in Pennsylvania.

PPL Capital Funding - PPL Capital Funding, Inc., a financing subsidiary of PPL thatprovides financing for theoperations of PPL andcertain subsidiaries.
Debt issued by PPLCapital Funding is guaranteed as to payment by PPL.

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

PPL EnergyFunding- PPL Energy Funding Corporation, a subsidiary ofPPL and theparent holding company ofPPL Energy Supply, PPL Global and
other subsidiaries.

PPLEnergyPlus - PPL EnergyPlus, LLC, a subsidiary ofPPL Energy Supply that markets and trades wholesale and retail electricity and gas, and supplies
energy and energy services in competitive markets.

PPLEnergySupply- PPL Energy Supply, LLC, a subsidiary ofPPL Energy Funding and the parent company ofPPL Generation, PPL EnergyPlus and
other subsidiaries.

PPL EUServices -PPL EU Services Corporation, a subsidiary ofPPL that, beginning in2015, provides support services and corporate functions such as
financial, supplychain,human resources and information technologyservices primarily to PPL Electric and its affiliates.

PPL Generation -PPL Generation, LLC, a subsidiary ofPPL Energy Supply that owns and operates U.S. generating facilities through various subsidiaries.

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

PPL Montana- PPL Montana, LLC, an indirect subsidiary of PPL Generation thatgenerates electricity for wholesale sales in Montana andthe Pacific
Northwest.

PPL Montour-PPL Montour, LLC, a subsidiary ofPPL Generation that owns generating operations in Pennsylvania.

PPL Services - PPL Services Corporation, a subsidiary of PPL that providesservices to PPL and its subsidiaries.

PPL Susquehanna - PPL Susquehanna, LLC, a subsidiary ofPPL Generation that owns a nuclear-powered generating station.

PPL WPD Ltd indirect U.K. subsidiary ofPPL Global. PPL WPD Ltd holds a liability for a closed defined benefit pension plan anda receivable with
WPD Ltd.

Registrant(s) - refers totheRegistrants named onthe cover ofthis Report (each a "Registrant" and collectively, the "Registrants").
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Subsidiary Registrant(s) - Registrants that are direct orindirect wholly owned subsidiaries ofPPL: PPL Eneigy Supply, PPL Electric, LKE, LG&E and KU.

PPPO- refers to WPD Ltdand its subsidiaries togetherwitha sistercompany PPL WPDLtd.

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

WPD Ltd- Westem Power Distribution Limited, an indirect U.K. subsidiary ofPPL Global. Itsprincipal indirectly owned subsidiaries are WPD (East
Midlands), WPD(South Wales), WPD(South West) and WPD(West Midlands).

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

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

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

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

WKE - Westem Kentucky Energy Coip., a subsidiary ofLKE that leased certain non-utility generating plants in westem Kentucky until July 2009.

Other terms and abbreviations

£ - British poundsterling.

2014 Form 10-K- Annual Report to the SEC on Form 10-Kforthe yearended December 31,2014 Form 10-K.

Act11- Act 11 of2012 that became effective on April 16,2012. The Pennsylvania legislation authorizes the PUC toapprove two specific ratemaking
mechanisms; the useof a fullyprojected future test yearin baserateproceedings and, subject to certainconditions,a DSIC.

Act 129 -Act 129 of2008 that became effective in October 2008. The law amends the Pennsylvania Public Utility Code and creates an energy efficiency and
conservation program and smart metering technology requirements, adopts new PLR electricity supply procurement rules, provides remedies for market
misconduct and changes to the AEPS.

AEPS - Alternative Energy Portfolio Standard.

AFUDC -Allowance for Funds Used EXiring Construction, the cost ofequity and debt funds used tofinance construction projects ofregulated businesses,
which is capitalized as part ofconstmction costs.

40C/- accumulated other comprehensive income or loss.

ARO - asset retirement obligation.

Baseload generation - includes theoutput provided byPPL's nuclear, coal, hydroelectric and qualifying &cilities.

Basis-when used in the context ofderivatives and commodity trading, the commodity price differential between two locations, products ortime periods.

Cane Run Unit 7-anatural gas combined-cycle unit under constmction inKentucky, jointly owned by LG&E and KU, which isexpected toprovide
additional electricgeneratingcapacity of640 MW(141 MWand 499 MWto LG&E and KU)in 2015.

CCR(s) -Coal Combustion Residual(s). CCRsincludefly ash,bottomash and sulfurdioxide scmbberwastes.
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Clean Air^cf- federal legislation enacted toaddress certain environmental issues related toairemissions, including acid rain, ozone and toxic air
emissions.

COBRA - Consolidated Omnibus Budget Reconciliation Act, which provides individuals the option to temporarily continue employer group health
insurance coverage after termination of employment.

CSAPR - Cross-State Air Pollution Rule.

CustomerChoice4cf-the Pennsylvania Electricity Generation Customer Choice and Competition Act, legislation enacted torestructure the state's
electric utilityindustry to create retail access to a competitive matket forgeneration ofelectricity.

DNO- Distribution Network Operator in the U.K.

DOJ - U.S. Department ofJustice.

DPCR4 -Distribution Price Control Review 4,the U.K. five-year rate review period applicable toWPD that commenced April 1,2005.

DPCR5 -Distribution Price Control Review 5,theU.K. five-year rate review period applicable toWPD that commenced April 1,2010.

DRIP - Dividend Reinvestment and Direct Stock Purchase Plan.

DS/C-the Distribution System Improvement Charge authorized under Act 11, which isan alternative ratemaking mechanism providing more-timely cost
recovery ofqualifying distribution system capital expenditures.

DSM - Demand Side Management. Pursuant to Kentucky Revised Statute 278.285, the KPSC may determine the reasonableness ofDSM plans proposed by
any utility under itsjurisdiction. Proposed DSM mechanisms may seek fiill recovery ofcosts and revenues lost by implementing DSM programs and/or
incentives designed toprovide financial rewards tothe utility for implementing cost-effective DSM programs. The cost ofsuch programs shall beassigned
only to the class or classes of customerswhich benefit fromthe programs.

ECR-Environmental Cost Recovery. Pursuant toKentucky Revised Statute 278.183, Kentucky electric utilities are entitled tothe current recovery ofcosts
ofcomplying with the Clean Air Act, asamended, and those federal, state orlocal environmental requirements that apply tocoal combustion wastes and by
products ftom the production ofenergy from coal.

EEI- Edison Electric Institute, theassociation that represents U.S. investor-owned electric companies.

EPA - Environmental ProtectionAgency,a U.S. governmentagency.

EPS - earnings per share.

EquityUnit(s) -a PPL equity unit, issued inApril 2011, consisting ofa Purchase Contract and, initially, a 5.0% undivided beneficial ownership interest in
$1,000 principal amount ofPPL Capital Funding 4.32% Junior Subordinated Notes due 2019.

£/?COr-the Electric Reliability Council ofTexas, operatoroftheelectricity transmission network and electricity energy market in most ofTexas.

E.W. Brown - a generating station in Kentucky with capacity of 1,594 MW.

FERC-FederalEnergy Regulatory Commission, the U.S. federal agency that regulates, among otherthings,interstate transmission andwholesale salesof
electricity, hydroelectric power projects and related matters.

Fitch - Fitch, Inc.,a credit rating agency.

FTRs- financial transmission rights, which are financial instruments established to manage price risk related to electricity transmission congestion that
entitletheholderto receive compensation or require the holderto remit payment forcertain congestion-related transmission charges basedon the levelof
congestion between two pricing locations, known as source and sink.
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GAAP- Generally Accepted Accounting Principles in the U.S.

GBP - British pound sterling.

GHG - greenhouse gas(es).

GLT-Gas Line Tracker. The KPSC approved LG&E's recovery ofcosts associated with gas service lines, gas risers, leak mitigation, and gas main
replacements. Rate recovery became effective on January 1,2013.

Holdco -TalenEnergy Holdings, Inc., a Delaware Corporation, which was formed for the purposes of thespinofftransaction.

If-Converted Method -A method applied tocalculate diluted EPS for a company with outstanding convertible debt. The method isapplied asfollows:
Interestcharges (aftertax) applicable to the convertible debt are added back to net income and the convertible debt is assumed to have been converted to
equity at the beginning ofthe period, and theresulting common shares are treated asoutstanding shares. Both adjustments are made only for purposes of
calculating diluted EPS. This methodwasapplied to PPL's Equity Unitsprior to settlement.

Intermediate and peaking generation - includes theoutputprovided by PPL's oil-and natural gas-fired units.

ironwood Faciiity -a natural gascombined-cycle unit in Lebanon, Pennsylvania with a summer rating of660 MW.

IRS - Intemal RevenueService, a U.S. governmentagency.

ISO - Independent System Operator.

KPSC -Kentucky Public Service Commission, the state agency that has jurisdiction over the regulation ofrates and service ofutilities inKentucky.

LIBOR- London Interbank Offered Rate.

MATS - Mercury and Air Toxics Standards.

MDEQ- MontanaDepartment of Environmental Quality.

MEIC - Montana Environmental Information Center.

MMBtu - One million British Thermal Units.

Montana Power- The Montana Power Company, a Montana-based company that sold itsgenerating assets to PPL Montana inDecember 1999. Through a
seriesof transactions consummated during the first quarterof2002, MontanaPowersold its electricitydeliverybusinessto NorthWestern.

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

MkV-megawatt, one thousand kilowatts.

MWh - megawatt-hour, one thousand kilowatt-hours.

A/or - PPLSusquehanna'snuclear plant decommissioning trust.

NERC- North AmericanElectric Reliability Corporation.

NGCC- Naturalgas-firedcombined-cycle generating plant.

Northwestern - NorthWestem Corporation, a Delaware corporation, and successor ininterest to Montana Power's electricity delivery business, including
Montana Power's rights and obligations under contracts with PPL Montana.

NPNS - thenormal purchases and normal sales exception aspermitted byderivative accounting roles. Derivatives that qualify for thisexception may receive
accrual accounting treatment.
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NRC - Nuclear Regulatory Commission, the U.S. federal agency that regulates nuclear power fecilities.

OCI - other comprehensive income or loss.

Ofgem -Office ofGas and Electricity Markets, the British agency that regulates transmission, distribution and wholesale sales ofelectricity and related
matters.

Opacity-ihe degree towhich emissions reduce the transmission oflight and obscure the view ofanobject inthebackground. There are emission regulations
that limit the opacity of power plant stack gas emissions.

OVEC-Ohio Valley Electric Corporation, located in Piketon, Ohio, anentity in which LK.E indirectly owns an 8.13% interest (consists ofLG&E's 5.63%
and KU's 2.50% interests), which isaccounted for asacost-method investment. OVEC owns and operates two coal-fired power plants, theKyger Creek plant
in Ohio and the CliftyCreekplant in Indiana,with combinedsummerrating capacitiesof2,l 20 MW.

PADEP- the Pennsylvania Department ofEnvironmental Protection, a stategovemment agency.

PJM - PJM Interconnection, L.L.C., operator oftheelectricity transmission network and electricity energy market inallorparts ofDelaware, Illinois, Indiana,
Kentucky, Maryland, Michigan, New Jersey, North Carolina, Ohio, Pennsylvania, Tennessee, Virginia, West Virginia and the District ofColumbia.

PLR-Providerof Last Resort, therole ofPPL Electric in providing default electricity supply within itsdelivery area to retail customers who have notchosen
to select an altemative electricity supplier under the Customer Choice Act.

PP&E - property, plant and equipment.

PUC - Pennsylvania Public Utility Comrrussion, thestate agency that regulates certain ratemaking, services, accounting and operations ofPennsylvania
utilities.

/MV-regulatory asset value. This term, used within theU.K. regulatory environment, isalso commonly known asRAB orregulatory asset base. RAV is
based on historical investment costs at time ofprivatization, plussubsequent allowed additions less annual regulatory depreciation, and represents thevalue
on which DNOseam a return in accordance withthe regulatory cost of capital. RAV is indexedto RetailPriceIndex (RPl)in orderto allowforthe effects of
inflation. Since thebeginning of DPCR5 in April 2010.RAV additions havebeenbasedon a percentage of annual totalexpenditures, which will continue
from April 2015 under RllO-EDl. RAV is intended to represent expenditures thathavea long-term benefit to WPD (similar to capital projects for the U.S.
regulated businesses that are generally included in rate base).

RCRA- Resource Conservation and Recovery Act of 1976.

RECs - Renewable Energy Credits.

Regulation S-X-SEC regulation governing theform and content ofand requirements for financial statements required to be filed pursuant to thefederal
securities laws.

RFC - ReliabilityF/rsr Corporation, oneofeightregional entities with delegated authority fiom NERC that work tosafeguard thereliability ofthe bulk
power systems throughout North America.

RIIO-ED1 - RllO represents "Revenues =Incentive +Innovation +Outputs." RlIO-EDl refers to theinitial eight-year rate review period applicable to WPD
which eommenced April 1,2015.

Riverstone - Riverstone Holdings LLC, a Delaware limited liability company andultimate parent company of theentities thatown thecompetitive power
generation business to becontributed toTalenEneigy otherthanthe competitive powergeneration business to becontributed by virtue ofthe spinoffofa
newly formed parent ofPPL Energy Supply.

RJS Power-RJS Generation Holdings LLC, a Delaware limited liability company controlled byRiverstone, thatowns thecompetitive power generation
business to becontributed by its owners to Talen Energy otherthan thecompetitive power generation business to becontributed by virtue ofthe spinoffofa
newly formed parent ofPPL Energy Supply.

RMC - Risk Management Committee.
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SSP - Standard & Foot'sRatingsServices, a credit ratingagency.

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

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

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

SERC-SERC Reliability Corporation, one ofeight regional entities with delegated authority from NERC that work tosafeguard the reliability ofthe bulk
power systems throughout North America.

SIFMA Index - theSecurities Industry andFinancial Markets Association Municipal Swap Index.

Smart meter - an electricmeterthat utilizessmart metering technology.

Smart metering technology - technology that can measure, among other things, time ofelectricity consumption topermit offering rate incentives for
usage during lower cost ordemand intervals. The useofthistechnology also hasthe potential to strengthen network reliability.

SNCR -selective non-catalytic reduction, a pollution control process for the removal ofnitrogen oxide from exhaust gases using ammonia.

Spark Spread-a measure ofgross margin representing the price ofpower on aper MWh basis less the equivalent measure ofthe natural gas cost to produce
that power. This measure isused todescribe thegross margin ofPPL and itssubsidiaries' competitive natural gas-fired generating fleet. This term isalso used
to describe a derivative contract in which PPL and its subsidiaries sellpower and buynatural gason a forward basisin the same contract.

Soperft/nd- federal environmental statute that addresses remediation of contaminatedsites; states also have similarstatutes.

Talen Energy -Talen Energy Corporation, the Delaware corporation formed tobe the publicly traded company and future owner ofthe competitive
generation assets of PPL Energy Supply and certain affiliates ofRiverstone.

Tolling agreement-agreement whereby the ownerofan electricity generating facility agrees to use that facility to convert fuel provided by athird party
into electricity for delivery back to the third party.

Total shareowner return- the change inmarket value ofa share ofthe Company's corttmon stock plus the value ofalldividends paid ona share ofthe
common stock during the applicable performance period, divided by the price ofthe common stock asofthe beginning oftheperfomiance period. The price
used for purposes ofthis calculation istheaverage share price for the20trading days at thebeginning and end ofthe applicable period.

r/M - Tennessee Regulatory Authority, the stateagency thathasjurisdiction overthe regulation ofrates and service of utilitiesin Tennessee.

Treasury StockMethod -Amethod applied tocalculate diluted EPS that assumes any proceeds that could beobtained upon exercise ofoptions and
wanants (andtheirequivalents) would be used to purchase common stockat the average market priceduring the relevant period.

VaR - value-at-risk, a statistical model thatattempts to estimate the value ofpotential loss overa given holding period under normal market conditions at a
given confidence level.

Volumetric risk-the risk that theactual load volumes provided under full-requirement sales contracts could vary significantly from forecasted volumes.

\/SCC -Virginia State Corporation Commission, the state agency that has jurisdiction over the regulation ofVirginia corporations, including utilities.
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FORWARD-LOOKING INFORMATION

Statements contained in this Form 10-Q concerning expectations, beliefs, plans, objectives, goals, strategies, future events orperformance and underlying
assumptions andotherstatements thatare otherthan statements of historical fact are"forward-looking statements" within themeaning ofthe federal securities
laws. Although the Registrants believethat theexpectations and assumptions reflected in thesestatements are reasonable, therecan be no assurance that
these expectations will prove tobecorrect. Forward-looking statements are subject tomany risks and uncertainties, and actual results may differ materially
from theresults discussed in forward-looking statements. Inaddition to thespecific factors discussed in each Registrant's 2014Form lO-Kand in "Item 2.
Combined Management's Discussion and Analysis ofFinancial Condition andResults ofOperations" in thisForm 10-Q, thefollowing are among the
important factors that could causeactual results to differmaterially from the forward-looking statements.

fiiel supply cost and availability;
continuing ability to recover fuel costs and environmental expenditures ina timely manner at LG&E and KU, and natural gassupply costs at LG&E;
weatherconditions affectinggeneration,customerenergy use and operating costs;
operation, availability and operating costs ofexisting generation facilities;
theduration ofandcost,including lost revenue, associated with scheduled and unscheduled outages at ourgenerating facilities;
transmissionand distribution systemconditions and operating costs;
expansion ofaltemative sources ofelectricity generation;
lawsor regulations to reduce emissions of "greenhouse" gasesor the physical effects of climatechange;
collective laborbargaining negotiations;
the outcome of litigation against the Registrants and their subsidiaries;
potential effectsof threatenedor actual terrorism, waror other hostilities,cyber-based intrusionsor natural disasters;
the commitments and liabilities ofthe Registrants and their subsidiaries;
the effeetivenessof our risk management techniques, including hedging;
the effect on ouroperations andabilityto comply withnewstatutory andregulatory requirements related to derivative financial instraments;
our ability to attract and retain qualified employees;
volatility in marketdemandand pricesforenergy,capacity, transmission services,emissionallowancesand RECs;
competition in retail and wholesale power and natural gas markets;
liquidity ofwholesale power markets;
defaults by counterparties under energy, fuel or other power product contracts;
market prices of commodity inputs for ongoing capital expenditures;
capital market conditions, including theavailability ofcapital orcredit, changes in interest rates andcertain economic indices, anddecisions regarding
capital structure;
stock price performance ofPPL;

volatility in the fair value ofdebt andequity securities andits impact on thevalueofassets in theNDT funds andindefined benefit plans, andthe
potential cash funding requirements iffair value declines;
interest ratesand theireffect on pension,retiree medical, nucleardecommissioning liabilitiesand interest payableon certaindebt securities;
volatility in orthe impact of other changes in financial or commodity markets and economic conditions;
new accounting requirementsor new interpretations or applications ofexisting requirements;
changes in securities and credit ratings;
changes in foreign currency exchange rates for British pound sterling;
current and future environmental conditions, regulations andotherrequirements and the related costsofcompliance, including environmental capital
expenditures, emission allowance costs and other expenses;
legal, regulatory, political, market orotherreactions to the 2011 incident at the nuclear generating facility at Fukushima, Japan, including additional NRC
requirements;
changes in political, regulatoryor economicconditions in states, regionsor countrieswhere the Registrantsor their subsidiariesconduct business;
receipt ofnecessary governmental permits, approvals and rate relief;
new state, federal or foreign legislation or regulatory developments;
the outcome of any rate cases or other cost recovery or revenue filings by PPL Electric, LG&E,KUor WPD;
the impactof any state,federal or foreign investigations applicableto the Registrants and theirsubsidiaries and the energyindustry;
the effect ofany business or industry restructuring;

Source: PPL CORP. 10-Q, May 07. 2010 Prjweied by Morningstar'' Document Research®
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• development ofnew projects, maikets and technologies;
• performance ofnew ventures; and

• business dispositions oracquisitions, including theanticipated formation ofTalen Energy viathespinoffofPPL Energy Supply and subsequent
combination withRiverstone's competitive generation businessand our ability to realizeexpectedbenefits fiomsuch businesstransactions.

Any such forward-looking statements should beconsidered in light ofsuch important factors and inconjunction with other documents oftheRegistrants on
file with the SEC.

New factors thatcouldcause actual results to differ materially from those described in forward-looking statements emeige from timeto time, and it is not
possible forthe Registrants to predict all such factois, or theextent to which anysuchfactor orcombination of fectors may cause actual results todiffer from
thosecontained in any forward-looking statement. Any forward-looking statementspeaksonly as of the date on which such statement is made,and the
Registrants undertake no obligation to update the information contained in such statement to reflect subsequent developments or information.
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PART I. FINANCIAL INFORMATION!

ITEM 1. Financial Statements

CONDENSED CONSOLIDATED STATEMENTS OF INCOME
PPL Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars, except share data}

Operating Revenues
Utility
Unregulatedwholesaleenergy
Unregulated retail energy
Energy-related businesses
Total Operating Revenues

Operating Expenses
Operation

Fuel

Energy purchases
Other operation and maintenance

Depreciation
Taxes, other than income
Energy-related businesses
Total Operating Expenses

Operating Income

Other Income (Expense) - net

Interest Expense

Income from Continuing Operations Before Income Taxes

Income Taxes

Income from Continuing Operations After Income Taxes

Income(Loss) from Discontinued Operations(net of incometaxes)

Net Income

Earnings Per Share of Common Stock;
Income from Continuing Operations After Income Taxes Available to PPL
Common Shareowners:

Basic

Diluted

Net Income Available to PPL Conunon Shareowners:
Basic

Diluted

Dividends Declared Per Share of Common Stock

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

Diluted

Three Months Ended March 31,

2015 2014

s 2,214 $ 2,162
521 (1,457)
310 348

120 141

3,165 1,194

604 758

321 (1,494)
668 668

293 300

101 101

III 138

2,098 471

1,067 723

95 (23)

247 262

915 438

268 114

647 324

(8)

s 647 $ 316

$ 0.97 $ 0.51

$ 0.96 $ 0.50

s 0.97 $ 0.50

s 0.96 $ 0.49

% 0.3725 $ 0.3725

666,974
668,732

630,749
663,939

Theaccompanying Notesto Condensed Financial Statements are an integralpart of thefinancial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
PPL Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars)

Net income

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

Foreign currency translation adjustments, net oftax of ($5), $I
Available-for-sale securities, net of tax of($6), ($6)
(Jualifying derivatives, net oftax of$4, $25
Defined benefit plans:

Net actuarial gain (loss), net of tax of$0, SO
Reclassifications from AOCl - (gains) losses, net oftax expense (benefit):

Available-for-sale securities, net oftax of$I, $1
Qualifying derivatives, net of tax of $4, ($4)
Equity investees' other comprehensive (income) loss, net of

tax of $1, $0
Defined benefit plans:

Prior service costs, net oftax ofSO,($1)
Net actuarial loss, net oftax of(S13), (S9)

Total other comprehensive income (loss)

Comprehensive income (loss)

Three Months Ended March 31,
20IS 2014

S 647 S 316

(66) 131

5 5

6 (46)

(1)

(1) (1)
(17) 19

(1)

1

38 27

(37) 136

S 610 S 452

Theaccompanying Notes to Condensed Financial Statements are an integralpart of thefinancial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
PPL Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars)

Cash Flows from Operating Activities
Net income

Adjustments to reconcile netincome tonetcashprovided byoperating activities
Depreciation
Amortization

Defined benefit plans - expense
Deferred income taxes and investment tax credits

Unrealized (gains) losseson derivatives, andotherhedging activities
Adjustment to WPD line loss accrual
Stock compensation expense
Other

Change in current assets and current liabilities
Accounts receivable

Accounts payable
Unbilled revenues

Fuel, matmals and supplies
Prepayments
Taxes payable
Other current liabilities

Other

Other operating activities
Definedbenefitplans - funding
Other assets

Other liabilities

Net cash provided by operatingactivities
Cash Flows from Investing Activities

Expendinmes for property, plant and equipment
Expenditures for intangibleassets
Purchases of nuclearplant decommissioning trust investments
Proceeds fromthesaleof nuclear plantdecommissioning trust investments
Proceeds from the receiptof grants
Net (increase) decreasein restricted cash and cash equivalents
Other investing activities

Net cash providedby (used in) investingactivities
Cash Flows from Financing Activities

Retirementof long-term debt
Issuance of common stock

Payment of common stock dividends
Net increase (decrease) in short-term debt
Other financing activities

Net cash provided by (used in) financingactivities
Effect of Exchange Rates on Cash and Cash Equivalents
Net Increase (Decrease) in Cash and Cash Equivalents
Cash and Cash Equivalents at Beginningof Period
Cash and Cash Equivalents at End of Period

Three Months Ended March 31,
2015 2014

% 647 $ 316

293 305

57 60

28 21

124 (26)
(90) 241

65

28 28

4 5

(143) (185)
(139) 93

111 (33)
149 96

(81) (70)
44 126

(172) (59)
38 10

(271) (135)

(1) (3)
47 76

673 931

(942) (892)
(20) (16)
(43) (32)
38 27

56

(10) (334)
(13) 8

(990) (1,183)

(1) (239)
35 15

(250) (234)
133 878

(14) (28)

(97) 392

(2) 14

(416) 154

1,751 1,102

s 1J35 $ 1,256

The accompanying Notes to Condensed FinancialStatements are an integralpart of thefinancial statements.
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CONDENSED CONSOLIDATED BALANCE SHEETS
PPL Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars, shares in thousands)

Assets

Current Assets

Cash and cash equivalents
Short-term investments

Restricted cash and cash equivalents
Accounts receivable (less reserve: 2015, $47; 2014, $46)

Customer

Other

Unbilled revenues

Fuel, materials and supplies
Prepayments
Deferred income taxes

Price risk management assets
Regulatory assets
Other current assets

Total Current Assets

investments

Nuclear plant decommissioning tmst funds
Other investments

Total Investments

Property, Plant and Equipment
Regulated utility plant
Less: accumulated depreciation - regulated utility plant

Regulated utility plant, net
Non-regulated property, plant and equipment

Generation

Nuclear fiiel

Other

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

Constmction work in progress
Property, Plant and Equipment, net

Other Noncurrent Assets

Regulatory assets
Goodwill

Other intangibles
Price risk management assets
Other noncurrent assets

Total Other Noncurrent Assets

Total Assets

March 31, December 31,
2015 2014

S 1,335 $ 1,751
135 120

190 180

1,104 923

127 171

621 735

687 836

168 87

155 129

1,119 1,158
23 37

35 32

5,699 6,159

965 950

34 35

999 985

30,852 30,568
5,413 5,361

25,439 25,207

11309 11,310
749 624

893 885

6,516 6,404

6,435 6,415

3,085 2,975

34,959 34,597

1,610 1,562
3,964 4,005

920 925

437 319

333 312

7,264 7,123

$ 48,921 $ 48,864

Theaccompanying Notesto Condensed Financial Siatementsare an integral part ofthefinancial statements.
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CONDENSED CONSOLIDATED BALANCE SHEETS
PPL Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars, shares in thousands)

Liabilities and Equity

Current Liabilities

Short-term debt

Long-term debt due within one year
Accounts payable
Taxes

Interest

Dividends

Price risk management liabilities
Regulatory liabilities
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
Accmed 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 6 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

March 31, December 31,
2015 2014

s 1395 $ 1,466
1,535 1,535
1,128 1356

274 230

345 314

249 249

1,073 1,126
109 91

909 1,076
7,217 7,443

18,772 18,856

4,627 4,450
157 159

333 252

1,457 1,756
739 739

987 992

596 589

8,896 8,937

7 7

9,480 9,433
6,860 6,462

(2311) (2374)

14,036 13,628

s 48,921 $ 48,864

(a) 780,000shares authorized; 667,713and 665,849shares issued and outstanding at March 31, 2015 and December 31, 2014.

The accompanying Notes to Condensed Financial Statements are an integralpart of thefinancial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF EQUITY
PPL Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars)

December 31,2014
Common stock issued

Stock-based compensation
Net income

Dividends and dividend
equivalents

Other comprehensive
income (loss)

March31,201S

December 31,2013
Common stock issued

Stock-based compensation
Net income

Dividends and dividend

equivalents
Other comprehensive

income (loss)

March 31,2014

Common

stock

shares

outstanding

(a)

Accumulated

Additional other

Common paid-in Earnings comprehensive
stock capital reinvested loss Total

665,849
1,864

$ 7 $ 9,433 $ 6,462 $ (2,274) $
54

(7)
647

13,628
54

(7)
647

(249) (249)

(37) (37)
667,713 $ 7 $ 9,480 $ 6,860 $

630,321 $ 6 $ 8,316 $ 5,709 $ (1,565) $ 12,466
1,096 30 30

6 6

316 316

(237) (237)

136 136

631,417 $ 6 $ 8,352 $ ^788 $ (1,429) $ 12.717

(a) Shares in thousands. Each share entitles theholder toonevote onanyquestion presented atanyshareowners' meeting.

The accompanying Notes to Condensed FinancialStatements are an integralpart of thefinancialstatements.
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CONDENSED CONSOLIDATED STATEMENTS OF INCOME
PPL Electric Utilities Corporation and Subsidiaries
(Unaudited)

(Millions ofDollars)

Three Months Ended March 31,

2015 2014

Operating Revenues S 630 $ 592

Operating Expenses
Operation

Eneigy purchases 227 189
Energy purchases from affiliate 9 27
Other operation and maintenance 133 134

Depreciation 51 45
Taxes, other than income 35 32
Total Operating Expenses 455 427

Operating Income 175 165

Other Income (Expense) - net 2 2

Interest Expense 31 29

Income Before Income Taxes 146 138

Income Taxes 59 53

Net Income (a) $ 87 $ 85

(a) Net income approximates comprehensive income.

TheaccompanyingNotes to Condensed Financial Statements are an integralpart of thefinancial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
PPL Electric Utilities Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars)

Cash Flows from Operating Activities
Net income

Adjustments to reconcile net income to net cashprovided 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
Prepayments
Other

Other operating activities
Defined benefit plans - funding
Other assets

Other liabilities

Net cash provided by (used in) operating activities

Cash Flows from Investing Activities
Expenditures for property, plant and equipment
Net (increase) decrease in notes receivable fiom affiliates
Other investing activities

Net cash provided by (used in) investing activities

Cash Flows from Financing Activities
Retirement of long-term debt
Contributions fiom parent
Payment ofcommon stock dividends to parent
Net increase (decrease) in short-term debt

Net cash provided by (used in) financing activities

Net Increase (Decrease) in Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning ofPeriod
Cash and Cash Equivalents at End of Period

Three Months Ended

March 31,
2015 2014

S 87 $ 85

51 45

6 4

4 3

5 25

(3) (14)

(73) (107)
(39) 22

(60) (61)
(6) (1)

(33) (19)
(» 4

17 10

(45) (4)

(224) (201)
150

(1) 9

(225) (42)

(10)
50 65

(44) (32)
85 40

91 63

(179) 17

214 25

s 35 $ 42

The accompanying Notes to Condensed FinancialStalements are an integralpart of thefinancial statements.
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CONDENSED CONSOLIDATED BALANCE SHEETS
PPL Electric Utilities Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars, shares in thousands)

Assets

Current Assets

Cash and cash equivalents
Accounts receivable (less reserve: 2015, $17; 2014, $17)

Customer

Other

Unbilled revenues

Materials and supplies
Prepayments
Deferred income taxes

Regulatory assets
Other cunent assets

Total Ciment Assets

Property, Plant and Equipment
Regulated utility plant
Less:accumulated depreciation - regulated utility plant

Regulated utility plant, net
Constmction woik in progress
Property, Plant and Equipment, net

Other Noncurrent Assets

Regulatory assets
Intangibles
Other noncurrent assets

Total Other Noncurrent Assets

Total Assets

March 31,
2015

December 31,
2014

s 35 $ 214

403 312

27 44

115 113

38 43

70 10
66 58

3 12

12 13

769 819

7,717 7,589
2,555 2,517
5,162 5,072

837 738

5,999 5,810

891 897

237 235

25 24

1,153 1,156

$ 7,921 $ 7,785

The accompanying Notes to Condensed FinancialStatements are an integralpart of thefinancial statements.
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CONDENSED CONSOLIDATED BALANCE SHEETS
PPL Electric Utilities Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars, shares in thousands)

Liabilities and Equity

Current Liabilities

Short-term debt

Long term debt due within one year
Accounts payable
Accounts payable to affiliates
Taxes

Interest

Regulatory liabilities
Other cument liabilities

Total Current Liabilities

Long-term Debt

Deferred Credits and Other Noncurrent Liabilities
Deferred income taxes

Accrued pension obligations
Regulatory liabilities
Other deferred credits and noncurrent liabilities

Total Deferred Credits and Other Noncurrent Liabilities

Commitments and Contingent Liabilities (Notes 6 and 10)

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

Total Liabilities and Equity

(a) 170,000sharesauthorized; 66,368 sharesissuedand outstandingat March31, 2015 and December31, 2014.

The accompanying Notes to Condensed FinancialStatements are an integralpart ofthefinancial statements
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March 31, December 31,
2015 2014

$ 85

100 $ 100

301 325

70 70

90 85

26 34

85 76

80 103

837 793

2303 2,502

1,497 1,483
182 212

26 18

66 60

1,771 1,773

364 364

1,653 1,603
793 750

2,810 2,717

$ 7,921 $ 7,785

Source PPL CORP. 10-Q. May07, 2015
TheIntormatfon contained herein maynot 6© copied, adapted ordistributed andisnot warranted to beaccurate, complete or timely The userassumes ailrisks foranydamages orlossesarising from anyuseof thisinformation
except to the extent such dameges or tosses cennof be limitedor excludedbyapplicablelaw.Past finanaal pef/ormanc« is no guarantee of future results

Pov.«red bv Mofningsrai" Document Research®



CONDENSED CONSOLIDATED STATEMENTS OF EQUITY
PPL Electric Utilities Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars)

December31,2014
Net income

Capital contributions from PPL
Cash dividends declared on common stock

March 31,2015

December 31,2013
Net income

Capital contributions from PPL
Cash dividends declared on common stock

March 31,2014

Common

stock

shares Additional

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

66368 $ 364 $ 1,603 $ 750 $ 2,717
87 87

50 50

(44) (44)
66368 $ 364 $ 1,653 $ 793 $ 2,810

66,368 $ 364 $ 1,340 $ 645 $ 2,349
85 85

65 65

(32) (32)
66368 $ 364 S 1,405 $ 698 $ 2,467

(a) Sharesin thousands. Allcommonsharesof PPL Electric stock are owned by PPL.

The accompanying Notes to Contienseti Financial Statements are an integralpart of thefinancial statements.
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Source PPL CORP. 10-Q, May 07 2015 Powered by Morningstar'" Document Research^
Theinformetion contained herein maynot becopied, adaptedor distributedand is not warranted to be accurate, complete or timely Theuserassumesallnsksforanydamages or lossesarising fromanyuse of thisinformation,
except to the extent such damages or losses cannot be limited or excluded by applicable law Past financial performance is no guarantee of future results
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Source' PPL CORP. 10-Q. May 07. 2015 Pnweted by Moiningstar'̂ Documeni Research®
TheInfonnation contained herein may not becopied, ad^ted ordistributed andis not warranted to 5eaccurate, complete or timety The userassumes allnsksforanydamages or lossesarising from anyuseof thisinformation,
except to the extent such damages or loss^ cannot be limited or excluded by applicable law Past finvrci^ performance is no guarantee of future results



CONDENSED CONSOLIDATED STATEMENTS OF INCOME
LG&E and KU Energy LLC and Subsidiaries
(Unaudited)
(Millions ofDollars)

Three Months Ended March 31,

2015 2014

Operating Revenues $ 899 $ 934

Operating Expenses
Operation

Fuel 253 277
Energy purchases 92 124
Other operation and maintenance 209 206

Depreciation 95 86
Taxes, other than income 14 13
Total Operating Expenses

663 706

Operating Income 236 228

Other Income (Expense) - net
(1) (2)

Interest Expense 42 42

Income Before Income Taxes 193 184

Income Taxes 76 69

Net Income (a) $ 117 $ 115

(a) Net income approximates comprehensive income.

The accompanying Notes to Condensed Financial Statements are an integralpart of thefinancial statements.
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Source. PPL CORP. 10-Q May 07, 2015 Powered by Momingstar" Document Research®
r/ieinformalion contain^ hatain may notbecopied, adapted or distributed andisnot warranted to be accurate, complete or timeiy. The userassumes allnsksforanydamages orlossesarising from anyuseof thisinformation
except to the extent such damages or losses cannot be limited or excluded by applic^le law Past financial performance is no guarantee of future results



CONDENSED CONSOLIDATEDSTATEMENTS OF CASH FLOWS
LG&Eand KU Energy LLC and Subsidiaries
(Unaudited)
(Millions ofDollars)

Cash Flows from Operating Activities
Net income

Adjustments to reconcile net income to netcash provided byoperating activities
Depreciation
Amortization

Defined benefit plans - expense
Deferred income taxes and investment tax credits
Other

Change in current assets and current liabilities
Aceounts receivable

Accounts payable
Unbilled revenues

Fuel, materials and supplies
Income tax receivable

Taxes payable
Accmed interest

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
Net (increase) decrease in notes receivable from affiliates
Other investing activities

Net cash provided by (used in) investing activities
Cash Flows from Financing Activities

Net increase (decrease) in notes payable with affiliates
Net increase (decrease) in short-term debt
Distributions to member

Contributions fiom 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 ofPeiiod

Three Months Ended March 31,
2015 2014

s 117 $ 115

95 86
6 6

11 8

75 74

17 (1)

(39) (39)
(18) 22

32 36

71 53

134 (11)
(11) (14)
37 36

(21) (24)

(53) (38)

(6) I

4

451 310

(321) (272)
66

4

(317) (206)

(1)
(91) (45)
(23) (104)

40

(115) (109)
19 (5)
21 35

s 40 $ 30

The accompanying Notes to Condensed FinancialSiatements are an integralpart ofthefinancial statements.
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Source, PPt CORP, 10-Q. May 07, 2015 Powered by Mcrrningstar" Document Research®
The tntorm^ion contained herein may notbecopied, adapted ordistributed andisnotwarranted tobeaccurate, complete or timely. The userassumes allrisks foranydamages or losses arising from anyuseof thisinformation
9XC9pt to the extent such damages or loss^ cannot be limited or excluded by applicabfe law Pass finanaal performance is no guarantee of future results



CONDENSED CONSOLIDATED BALANCE SHEETS
LG&E and KU Energy LLC and Subsidiaries
(Unaudited)
(Millions ofDollars)

Assets

Current Assets

Cash and cash equivalents
Accounts receivable (less reserve: 2015, $26; 2014, $25)

Customer

Other

Unbilled revenues

Fuel, materials and supplies
Prepayments
Income taxes receivable

Deferred income taxes

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
Other, net
Constmction work in progress
Property, Plant and Equipment, net

Other Noncurrent Assets

Regulatory assets
Goodwill

Other intangibles
Other noncurrent assets

MarchSl, December31,
2015 2014

$ 40 $ 21

268 231

14 18

135 167
239 311

23 28

2 136

21 16

20 25

6 3

768 956

10,069 10,007
1,049 1,067

9,020 8,940
4 5

1,672 1,559

10,696 10,504

719

996

161

103

665

996

174

101
Total Other Noncurrent Assets 1,979 1,936

Total Assets S 13,443 $ 13,396

Theaccompanying Notesto CondensedFinancial Statementsare an integral part ofthefinancial statements
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Source PPLCORP, 10-Q. May 07. 2015 Powered by Morrungstar" Document Research®
Theinformation containedhereinmaynot becopied,adaptedor distributedand is not warrantedto be accurate, completeor timeiy Theuser assumesallrisksfor anydamagesor losses ansing fromanyuse of this information,
except to the artent such damages or losses c^not be limited or excluded by applicMile law Past financial performance is no guarartee of future results



CONDENSED CONSOLIDATED BALANCE SHEETS
LG&E and KU Energy LLC and Subsidiaries
(Unaudited)
(Millions ofDollars)

Liabilities and Equity

Current Liabilities

Shoit-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
Price risk management liabilities with affiliates
Regulatory liabilities
Interest

Other current liabilities

Total Current Liabilities

Long-term Debt

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes

Investment tax credits

Accmed pension obligations
Asset retirement obligations
Regulatory liabilities
Price risk management liabilities
Other deferred credits and noncurrent liabilities

Total Deferred Credits and Other Noncurrent Liabilities

Commitments and Contingent Liabilities (Notes 6 and 10)

Member's equity

Total Liabilities and Equity

March 31,
2015

December 31,
2014

s 484 $ 575
900 900

40 41

350 399

3 2

52 52

25 36

5 5

122 66

24 15

60 23
115 131

2,180 2345

3,667 3,667

1,324 1341
130 131

256 305

266 274

961 974

47 43

270 268

3,254 3336

4342 4348

s 13,443 $ 13,396

Theaccompanying Notes to Condensed Financial Statements are an integralpart ofthefinancial statements.
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Source' PPL CORP. 10-Q, May 0? ?rjl5 Powered by Morningstar" Documenl Research^
Theinformation contained herein maynot becopied, adaptedor distributed and isnot warranfedfo beaccurate, complete or timety Theuserassumesallnskslor anydamages or lossesarising fromwiyuseof this information,
except fo the eirtent such damages or losses cannot be limited or excluded by applicable law Past financial performance is no guarantee of future results



CONDENSED CONSOLIDATED STATEMENTS OF EQUITY
LG&Eand KU Energy LLC and Subsidiaries
(Unaudited)
(Millions ofDollars)

Decentber31,2014
Net income

Distributions to member

March 31,2015

December 31,2013
Net income

Contributions from member

Distributions to member

Other comprehensive income floss)
March 31,2014

The accompanying Notes to Condensed Financial Statements arean integralpart ofthefinancialstatements.
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Member's

$ 438
117

(23)

$ 4,342

$ 4,150
115

40

(104)
(1)

$ 4,200

Source. PPLCORP, lO-Q. May 07 2015 Potveted by Mornlngstat" Document Research'
Ttm mtomMion amtained therein may notbecopied, adapted ordistributed andisnot warranted lo beaccurate, complete or timely The userassumes allnsksforanydamages orkisses arising from anyuseol thisinformation
except to weeirtant such damages or tosses connot be Hmried or exduded by eppHc^te taw Past imarta^perfonttance is no guvantee of future results
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Source PPLCORP, lO Q. MsyO?. 2015 Powered by Mormngstaf- Document Research®
The information contained herein may notbecopied, adapted ordistributed andisnot warranted tobeaccurate, complete or timely The userassumes allnsksforanydamages orlosses arising from anyuseof thisinformation,
except to the extent such damages or losses cannot be limited or excluded by app/(ca6/e law Past financialperformance is no guarantee of future results



CONDENSED STATEMENTS OF INCOME
Louisville Gas and Electric Company
(Unaudited)
(Millions ofDollars}

Operating Revenues
Retail and wholesale

Electric revenue from affiliate

Total Operating Revenues

Operating Expenses
Operation

Fuel

Energy purchases
Energy purchases fiom afifiliate
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,

2015 2014

$ 417 $ 442
22 37

439 479

103 117

88 118

3 6

96 98

42 38

7 6

339 383

too 96

(1) (2)

13 12

86 82

33 30

$ 53 $ 52

Theaccompanying Notesto Condensed Financial Statementsare an integral part ofthefinancial statements.
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Source: PPLCORP, 10-Q. May 07, 2015 Potvered by Morningstar " Document Research'
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except to the extent such demeges or tosses cannot be KntHed or excluded by applicable few.Past financialperformance is no guarantee of future results



CONDENSED STATEMENTS OF CASH FLOWS
Louisville Gas and Electric Company
(Unaudited)
(Millions ofDollars)

Cash Flows from Operating Activities
Net income

Adjustments to leconcile net income to netcash provided byoperating 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 receivable fiom affiliates

Accounts payable
Accounts payable to affiliates
Unbilled revenues

Fuel, materials and supplies
Income tax receivable

Taxes payable
Accrued interest

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
Net cash provided by (used in) investing activities

Cash Flows from Financing Activities
Net increase (decrease) in short-term debt
Payment ofcommon stock dividends to patent

Net cash provided by (used in) financing activities
Net Increase (Decrease) in Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning ofPeriod
Cash and Cash Equivalents at End of Period

Three Months Ended March 31,
2015 2014

$ 53 $ 52

42 38
3 3

4 2

31 6

14 (5)

(16) (18)
11 (22)

(15) 14

(7)
18 22

56 44

74

(7) 21

9 9

(3) (4)

(22) (9)
(1) 1

2

251 149

(173) (116)

(173) (116)

(48) (5)
(23) (27)

(71) (32)

7 I

10 8

S 17 $ 9

Die accompanying Notes to Condensed Financial Siatements are an integral pan ofthefinancial statements.
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Source PPL CORP. 10 0 May 07 2016 Powered Dy Moiningstar" Documeni Research®
r/ie informationcontained herein maynot toecopied,ad^ted or distributed and is not warranted to be accurate,complete or timety Theuser assumes allnsks for any damages or losses arising from any use of this »nfo"Tia*»on,
excapf fo the extent such damages or fosses cannot be limited or excluded by applicable law Past financial performance is no guarantee of future results



CONDENSED BALANCE SHEETS
Louisville Gas and Electric Company
(Unaudited)
(Millions ofDollars, shares in thousands)

Assets

Current Assets

Cash and cash equivalents
AccountsreceivableOess reserve: 2015, $2; 2014, $2)

Customer

Other

Unbilled revenues

Accounts receivable from affiliates

Fuel, materials and supplies
Prepayments
Income taxes receivable

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 woric in progress
Property, Plant and Equipment, net

Other Noncurrent Assets

Regulatory assets
Goodwill

Other intangibles
Other nonciment assets

Total Other Noncurrent Assets

Total Assets

March 31, December 31,
2015 2014

s 17 $ 10

121 107

9 11

58 76

13 23

105 162

7 8

74

12 21

5 1

347 493

4,016 4,031
398 456

3,618 3,575
761 676

4379 4351

422 397

389 389

91 97

36 35

938 918

$ 5,664 $ 5,662

TheaccompanyingNotes to CondensedFinancial Statements are an integralpart of thefinancial statements.
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Source PPL CORP. 10-Q. May 07, 2015 Powered Dy Motningstar" Document Research®
Theinformation contained harem maynot becopied, adaptedor distributed and is not warranted to tjeaccurate, complete or nmety The userassumesallnsksforanydamages or lossesarising fromanyuse of thisinformation.
excepf to the extent such damages or losses cannot be limited or exduded by applicable law Past financial performance is no guarantee of future results



CONDENSED BALANCE SHEETS
Louisville Gas and Electric Company
(Unaudited)
(MillionsofDollars, shares in thousands)

Liabilities and Equity

Current Liabilities

Short-teim debt

Long-termdebt due within one year
Accounts payable
Accounts payable to affiliates
Customer deposits
Taxes

Price risk management liabilities
Price risk management liabilities with affiliates
Regulatory liabilities
Interest

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
Price risk management liabilities
Other deferred credits and noncurrent liabilities

Total Deferred Credits and Other Noncurrent Liabilities

Commitments and Contingent Liabilities (Notes 6 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, 2015 and December 31, 2014.

Theaccompanying Notesto Condensed Financial Statementsare an integral part ofthefinancial statements.
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March 31,

2015

December 31,
2014

$ 216 $ 264

250 250

222 240

20 20

25 25
12 19

5 5

61 33

14 10

15 6

37 42

877 914

1,103 1,103

735 700

36 36

34 57

64 66

454 458

47 43

110 111

1,480 1,471

424 424

1,521 1,521
259 229

2,204 2,174

s 5,664 $ 5,662

Source: PPLCORP. 10 Q, May 07. 2015 Povr^ted try Motningsiar" Documenl Research^
Th9 kifonnation containedhemn maynot ba copiad. adaptedor distributedand is not M/atranted to beaccurate, complete or limety Theuserassumesallrtslts foranydamages or lossesahstngfromanyuse of thisinformation,
except to the extent such damages or losses cannot be limited or excluded by applicable law Past financial performance is no guarantee of future results



CONDENSED STATEMENTS OF EQUITY
Louisville Gas and Electric Company
(Unaudited)
(Millions ofDollars)

December 31,2014
Net income

Cash dividends declared on common stock

March 31, 2015

December 31,2013
Net income

Cash dividends declared on common stock

March 31,2014

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

Common

stock

shares Additional

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

2U94 $ 424 $ 1,521 $ 229 $ 2,174
53 53

(23) (23)
21,294 $ 424 $ 1,521 $ 259 $ 2,204

21,294 $ 424 $ 1,364 $ 172 $ 1,960
52 52

(27) (27)
21,294 $ 424 $ 1,364 $ 197 $ 1,985

Theaccompanying Notes to Condensed Financial Statements are an integralpart of thefinancial statements.
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Source: PPL CORP. 10-Q. May07 2015
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except fo the extent such damages or losses cannot be limited or excluded by applicable law Past financial petlormxice is no guarantee of future results
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CONDENSED STATEMENTS OF INCOME
Kentucky Utilities Company
(Unaudited)
(Millions ofDollars)

Three Months Ended March 31,

_ . 2^915 2014
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 incoine approximates comprehensive income.

s 482 $ 492

3 6

485 498

150 160

4 6

22 37

104 98

53 48

7 7

340 356

145 142

(1)

19 19

125 123

47 46

$ 78 $ 77

The accompanying Notes to Condensed FinancialStatements are an integralpart of thefmancial statements.
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Source. PPL CORP. 10-Q. Mav 07 2015 Powered bv Morningstar ° Document Research®
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CONDENSED STATEMENTS OF CASH FLOWS
Kentucky Utilities Company
(Unaudited)
(Millions ofDollars)

Cash Flows from Operating Activities
Net income

Adjustments to reconcile net income to net cashprovidedby operatingactivities
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
Income tax receivable

Taxes payable
Accmed interest

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
Other investing activities

Net cash provided by (used in) investing activities
Cash Flows from Financing Activities

Net increase (decrease) in short-term debt
Payment ofcommon stock dividends to parent
Contributions from parent

Net cash provided by (used in) financing activities
Net Increase (Decrease) In Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning ofPeriod
Cash and Cash Equivalents at End of Period

Three Months Ended March 31,

2015 2014

s IS $ 77

53 48
3 3

3 2

43 34

2 2

(25) (24)
1 15

(14) 16

14 14

15 9

60

(1) (12)
19 18

(5) (9)

(15) (3)
(3)

1 1

229 191

(148) (154)
4

(144) (154)

(43) (40)
(30) (37)

40

(73) (37)

12

11 21

s 23 $ 21

The accompanying Notes to Condensed Financial Statements are an integral part ofthefinancial statements.
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Source: PPLCORP. tO Q, May07 2015
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CONDENSED BALANCE SHEETS
Kentucky Utilities Company
(Unaudited)
(Millions ofDollars, shares in thousands)

Assets

Current Assets

Cash and cash equivalents
Accounts receivable (less reserve: 2015, $3; 2014, $2)

Customer

Other

Unbilled revenues

Fuel, materials and supplies
Prepayments
Income taxes receivable

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
Other, net
Constmction 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

March 31, December 31,
2015 2014

$ 23 $ 11

147 124

5 6

77 91

134 149

7 10

60

8 4

1! 4

412 459

6,053 5,976
651 611

5,402 5,365
1 1

908 880

6311 6346

297 268

607 607

70 77

57 58

1,031 1,010

S 7,754 $ 7,715

TheaccompanyingNotes to Condensed Financial Statements are an integralpart of thefinancial statements.
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Source: PPL CORP. 10-Q May 07 2015 Powered by Morningstar'' Document Research®
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CONDENSED BALANCE SHEETS
Kentucky Utilities Company
(Unaudited)
(Millions ofDollars, shares in thousands)

Liabilities and Equity

Current Liabilities

Shoit-tenn debt

Long-tenn debt due within one year
Accounts payable
Accounts payable to affiliates
Customer deposits
Taxes

Price risk management liabilities with affiliates
Regulatory liabilities
Interest

Other current liabilities

Total Current Liabilities

Long-term Debt

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes

Investment tax credits

Accmed 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 6 and 10)

Stockbolder's Equity
Common stock - no par value (a)
Additional paid-in capital
Accumulated other comprehensive income (loss)
Earnings reinvested

March 31, December 31,
2015 2014

$ 193 $ 236

250 250

114 141

33 47

27 27

13 14

61 33

10 5

30 11

48 41

779 805

1,841 1,841

933 884

94 95

44 59

202 208

507 516

101 101

1,881 1,863

308 308

2,596 2,596

(1)
350 302

Total Equity 3^53 3,206

Total Liabilities and Equity $ 7,754 $ 7,715

(a) 80,000 shares authorized; 37,818 shares issued and outstanding at March 31, 2015 and December 31, 2014.

Theaccompanying Notesto CondensedFinancial Statementsare an integral part of thefinancial statements.

31
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CONDENSED STATEMENTS OF EQUITY
Kentucky Utilities Company
(Unaudited)
(Millions ofDollars)

December 31,2014
Net income

Cash dividends declared on common stock

Other comprehensive income (loss)
March 31,2015

December 31,2013
Net income

Capital contributions from LKE
Cash dividends declared on common stock
Other comprehensive income (loss)
March 31,2014

Common

stock

shares

outstanding
(a)

Common

stock

Additional

paid-in Earnings
reinvested

Accumulated

other

comprehensive
income

Total

37,818 $ 308 $ 2,596 $ 302 $ 3^06
78 78

(30) (30)
$ (1) (1)

37,818 $ 308 $ 2,596 $ 350 $ $ 3,253

37,818 $ 308 $ 2,505 $ 230 $ I $ 3,044
77 77

40 40

(37) (37)

(1) (1)
37,8 If 308 $ 2,545 270 $ $ 3,123

(a) Shares in thousands. All comraon sharesof KU stock are owned by LKE.

Source: PPL CORP tO Q, May07 2015

Theaccompanying Notesto Condensed Financial Statements are an integralpart of thefinancial statements.
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Combined Notes to Condensed Financial Statements ajnaudited)

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 orwithin the applicable disclosure for their related activities and disclosures. Within combined disclosures, amounts
are disclosed forany Registrant when significant.

The accompanying unaudited condensed financial statements have been prepared inaccordance with GAAP for interim financial infonnation and with the
instractions to Form 10-Qand Article 10 ofRegulation S-X and, therefore, do not include all ofthe information and footnotes required by GAAP for complete
financial statements. In theopinion ofmanagement, all adjustments considered necessary fora feir presentation inaccordance with GAAP are reflected inthe
condensed financial statements. All adjustments are ofa nornial recurring nature, except asotherwise disclosed. Each Registrant's Balance Sheet at
Decembers 1,2014 isderived fiom that Registrant's 2014 audited Balance Sheet. The financial statements and notes thereto should be read in conjunction
with the financial statements and notes contained ineach Registrant's 2014 Form 10-K. The results ofoperations for the three months ended March 31,2015
arenot necessarily indicative oftheresults to beexpected for thefull yearending December 31,2015orotherfuture periods, because results for interim
periodscan be disproportionately influencedby various factors, developmentsand seasonal variations.

Theclassification ofcertain priorperiod amounts hasbeen changed to conform to the presentation in the March 31,2015 financial statements.

(PPL)

"Income (Loss) from Discontinued Operations (net ofincome taxes)" onthe Statements ofIncome includes theactivities ofPPL Montana's hydroelectric
generating facilities sold inthefourth quarter of2014. See Note 8 for additional information. The Statements ofCash Flows donot separately report thecash
flows ofthe Discontinued Operations.

2. Summary of Significant Accounting Policies

(All Registrants)

The following accounting policy disclosures represent updates to Note 1ineach Registrant's 2014 Form 10-K and should beread inconjunction with those
disclosures.

Accounts Receivable (PPL and PPL Electric)

In accordance with a PUC-approved purchase ofaccounts receivable program, PPL Electric purchases certain accounts receivable from alternative electricity
suppliers (including PPL EnergyPlus) at a discount, which reflects a provision foruncollectible accounts. Thealternative electricity suppliers have no
continuing involvement orinterest in thepurchased accounts receivable. The purchased accounts receivable are initially recorded at fair value using a
market approach basedon the purchase pricepaid and areclassified as Level 2 in the fairvalue hierarchy. During the threemonths ended March 31,2015,
PPL Electric purchased $331 million ofaccounts receivable fiom unaffiliated third parties and$93 million from PPL EnergyPlus. During the threemonths
ended March 31,2014, PPL Electric purchased $362 million ofaccounts receivable fiom unaffrliated third parties and$105 million fiom PPL EnergyPlus.

Depreciation (PPL)

Effective January 1,2015,after completing a review of theuseful lives ofitsdistribution network assets, WPD extended theweighted average useful lives of
these assets to 69 years fiom 55 years. Forthe three months endedMarch 31,2015, thischange in useful livesresulted in lowerdepreciation of $20million
($16 million after-tax or $0.02 per share).
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New Accounting Guidance Adopted (All Registrants)

ReDOrting of Discontinued Operations

Effective January 1,2015, the Registrants prospectively adopted accounting guidance that changes the criteria for determining what should be classified as a
discontinued operation and the related presentation and disclosure requirements. Adiscontinued operation may include acomponent ofan entity or agroup
of componentsof an entity, or a businessactivity.
Adisposal ofacomponent ofan entity or agroup ofcomponents ofan entity is required to he reported in discontinued operations ifthe disposal represents a
strategic shifl that has (or will have) amajor effect on the entity's operations and financial results when any ofthe following occurs: (l)The components ofan
entity or group ofcomponents ofan entity meets the criteria to be classified as held for sale, (2) The component ofan entity or group ofcomponents ofan
entity is disposed ofby sale, or (3) The component ofan entity or group ofcomponents ofan entity is disposed ofother than by sale (for example, by
abandonmentor in a distribution to ownersin a spinoff).

The initial adoption ofthis guidance did not have asignificant impact on the Registrants but will impact the amounts presented as discontinued operations
and willenhance the related disclosure requirements related to future disposals or held forsaleclassifications.

3. Segment and Related Information

(PPL)

SeeNote2 in PPL's 2014 Form 10-K fora discussion of reportable segments and related infonnation.

InJune 2014, PPL and PPL Energy Supply, which substantially represents PPL's Supply segment, executed definitive agreements with afBliates ofRiverstone
tocombine their competitive power generation businesses into a new, stand-alone, publicly traded company named Talen Energy. The transaction is
expected tooccur onJune 1,2015. Upon completion ofthistransaction, PPL will nolonger have a Supply segment. See Note 8 for additional information.

Financial data forthesegments and reconciliation to PPL's consolidated results fortheperiods endedMarch 31 are:

Income Statement Data

Revenues from external customers

U.K. Regulated
Kentucky Regulated
Pennsylvania Regulated
Supply (a)
Corporate and Other

Total

Intersegment electric revenues
Supply

Net Income

U.K. Regulated (a)
Kentucky Regulated
Pennsylvania Regulated
Supply (a)
Corporate and Other (b)

Total

Balance Sheet Data

Assets

U.K. Regulated
Kentucky Regulated
Pennsylvania Regulated
Supply
Corporate and Other (c)

Total assets

(a) Includes unrealized gains and losses from economic activity. See Note 14 for additional information.
(b) 2015 includes mostof the transaction and transition costsrelated to the anticipated spinoffof PPL Energy Supply. SeeNoteI
(c) Primarily consists of unallocated items, including cash, PP&E and the elimination of inter-segment transactions.
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Three Months

2015 2014

$ 697 $ 648

899 934

630 591

937 (982)
2 3

s 3,165 $ 1,194

$ 9 S 27

$ 375 $ 206

109 107

87 85

95 (75)
(19) (7)

$ 647 S 316

March 31,

2015

16,275

13,109
7,921

10,631

985

48.921

for additional information.

December 31,
2014

16,005

13,062
7,785

11,025

987

48,864
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4. Earnings Per Share

(PPL)

Basic EPS is computed by dividing income available to PPL common shareowners by the weighted-average number ofcommon shares outstanding during
the applicable period. Diluted EPS iscomputed by dividing income available to PPL common shareowners by the weighted-average numberofcommon
shares outstanding, increased by incremental shares that would be outstanding ifpotenlially dilative non-participating securities were converted tocommon
shares as calculated using the Treasury Stock Method orthe If-Converted Method, as applicable. Incremental non-participating securities that have adilative
impact are detailed in the table below.

Reconciliations oftheamounts ofincome and shares ofPPL common stock (in thousands) for the period ended March 31 used in the EPS calculation are:

Income (Numerator)
Income from continuing operations after income taxes
Less amounts allocated to participating securities
Income from continuing operations after income taxes available to PPL common shareowners - Basic
Plus interestcharges (net of tax) related to Equity Units(a)
Income from continuing operations after income taxes available to PPL common shareowners - Diluted

Income (loss) from discontinued operations (net of income taxes) available to PPL common shareowners -
and Diluted

Net income

Less amounts allocated to participating securities
Net income available to PPL common shareowners - Basic

Plus interest charges (net of tax) related to Equity Units (a)
Net income available to PPL common shareowners - Diluted

Shares of Common Stock (Denominator)
Weighted-average shares - Basic EPS
Add incremental non-participating securities:

Share-based payment awards
Equity Units (a)

Weighted-average shares - Diluted EPS

Bask EPS

Available to PPL common shareowners:

Income from continuing operations after income taxes
Income (loss) from discontinued operations (net of income taxes)

Net Income Available to PPL common shareowners

Diluted EPS

Available to PPL common shareowners:

Income from continuing operations after income taxes
Income (loss) from discontinued operations (net of income taxes)

Net Income Available to PPL common shareowners

(a) In 2014, the If-Converted Method was applied to the Equity Unitsprior to the March 2014 settlement.

Forthe periodsended March31, PPLissuedcommonslock related to stock-based compensationplans as follows (in thousands):

Stock-based compensation plans (a)
DRIP

Three Months

2015 2014

$ 647

3

s 324

2

644 322

9

$ 644 s 331

s $ (8)

s 647

3

$ 316

2

644 314

9

s 644 s 323

666,974

1,758

630,749

1,511

31,679

668,732 663,939

0.97 $ 0.51

(0-01)
0.97 $ 0.50

0.96 $ 0.50

(O.OI)
0.490.96 $

Three Months

2015

1,445
419

2014

1,096

(a) Includes stock options exercised, vesting of performance units, vesting of restricted stock and restricted stock unitsandconversion of stock units granted to directors.

Forthe periods ended March31, the following shares(in thousands)were excluded from the computationsof diluted EPS because the effectwouldhave been
antidilutive.
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Stock options
Performance units

Restricted stock units

5. Income Taxes

Reconciliations of income taxes for the periods ended March 31 are:

(PPL)

Federal incometax on Income from ContinuingOperations Before
Income Taxes at statutory tax rate - 35%

Increase (decrease) due to;
State income taxes, net of federal income tax benefit
Valuation allowance adjustments
Impact of lower U.K. income tax rates
U.S. income tax on foreign earnings - net of foreign tax credit
Intercompany interest on U.K. financing entities
Other

Total increase (decrease)

Total income taxes

(PPL Electric)

Federal income tax on Income Before Income Taxes at statutory tax rate - 35%
increase (decrease) due to:

State income taxes, net of federal income tax benefit
Other

Total increase (decrease)

Total income taxes

(LKE)

Federal income tax on Income Before Income Taxes at statutory tax rate - 35%
Increase (decrease) due to:

State income taxes, net of federal income tax benefit
Valuation allowance adjustments
OAer

Total increase (decrease)

Total income taxes

(LG&E)

Federal income tax on Income Before Income Taxes at statutory tax rate • 35%
Increase (decrease) due to:

State income taxes, net of federal income tax benefit
Other

Total increase (decrease)

Total income taxes
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Three Months

2015

1,473
146

2014

2,540

123

Three Months

20IS 2014

i 320 $ 153

25 3

3

(62) (44)

(1) n

(8) (2)
(9) (7)

(52) (39)
% 268 $ 1 14

Three Months

2015 2014

$ 51 $ 48

10 8

(2) (3^
g 5

$ 59 S 53

Three Months

2015 2014

$ 68 $ 64

7 7

3

(2) (2)
8 5

$ 76 s 69

Three Months

2015 2014

$ 30 % 29

3 3

(2)
3 1

S 33 $ 30
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(KU)

Federal incometaxon IncomeBefore IncomeTaxesat statutory tax rate- 35%
Increase (decrease) due to;

State income taxes, net of federal income tax benefit
Other

Total increase (decrease)
Total income taxes

Three Months

20IS 2014

$ 44 $ 43

4 4

<1* (I)
3 3

s 47 $ 46

Other (PPL}

In Febmaiy 2015, PPL and the IRS Appeals division reached asettlement onthe amount ofPPL's refund from its open audits forthe years 1998 -2011. The
settlement was required tohereviewed and approved hy the Joint Committee onTaxation (JCT) before it isconsidered final. In April 2015, PPL was notified
that the JCT approved PPL's settlement. Subject to a final determination ofinterest on the refund, PPL expects torecord a tax benefit in the range of$20
million to $30million in thesecond quarter of2015 related to thesettlement ofpreviously unrecognized taxbenefits.

6. Utility Rate Regulation

(AURegistrants)

The following table provides information about theregulatory assets and liabilities ofcost-based rate-regulated utility operations.

March 31,

2015

PPL

December 31,

2014

PPL Electric

March 31,

2015

December 31,
2014

Current Regulatory Assets;
Environmental cost recovery S 10 s 5
Gas supply clause i 15
Fuel adjustment clause 4 4
Transmission service charge 6 $ 6
Other 8 7 S 3 6

Total current regulatory assets s 23 $ 37 $ 3 5 12

Noncurrent Regulatory Assets:
Defined benefit plans $ 705 S 720 $ 367 $ 372
Taxes recoverable through future rates 317 316 317 316
Storm costs 116 124 42 46
Unamortized loss on debt l(s 77 48 49
Interest rate swaps 182 122
Accumulated cost of removal of utility plant 117 114 117 114
ARCS 87 79
Other 10 10

Total noncuirenl regulatory assets $ 1,610 S 1,562 $ 891 S 897

Current Regulatory Liabilities:
Generation supply charge $ 26 $ 28 S 26 $ 28
Demand side management 13 2
Gas supply clause 6 6
Transmission formula rale 49 42 49 42
Storm damage expense 7 3 7 3
Gas line tracker 2 3
Other 6 7 3 3

Total current regulatory liabilities $ 109 $ 91 $ 85 $ 76

Noncurrent Regulatory Liabilities:
Accumulated cost of removal of utility plant $ 695 $ 693
Coal contracts (a) 49 59
Power purchase agreement - OVEC (a) 90 92
Net deferred tax assets 25 26

Act 129 compliance rider 26 18 $ 26 $ 18
Defined benefit plans 16 16

Interest rate swaps 84 84
Other 2 4

Total noncurrent regulatory liabilities $ 987 $ 992 $ 26 S 18
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LKE LG&E KU
March 31, December 31, March 31, December 31, March 31, December 31,

2015 2014 2015 2014 2015 2014

Current Regulatory Assets:
Environniental cost recovery $ 10 S 5 $ 7 s 4 s 3 1
Gas supply clause 1 15 1 15
Fuel adjustment clause 4 4 4 2 2
Other 5 1 5 1

Total current regulatory assets $ 20 $ 25 $ 12 $ 21 $ 8 $ 4

Noncurrent Regulatory Assets;
Defined benefit plans $ 338 $ 348 $ 208 s 215 1i 130 5 133
Storm costs 74 78 41 43 33 35
Unamortized loss on debt 28 28 18 18 10 10
Interest rate swaps 182 122 121 89 61 33
AROs 87 79 30 28 57 51
Other 10 10 4 4 6 6

Total noncurrent regulatory assets $ 719 $ 665 $ 422 $ 397 $ 297 $ 268

Current Regulatory Liabilities:
Demand side management $ 13 S 2 $ 5 $ 1 $ 8 11 1
Gas supply clause 6 6 6 6
Gas line tracker 2 3 2 3
Other 3 4 1 2 4

Total current regulatory liabilities $ 24 s 15 $ 14 $ 10 $ 10 5 5
u—^

Noncurrent Regulatory Liabilities:
Accumulated cost of removal

of utility plant S 695 $ 693 $ 304 $ 302 $ 391 $ 391
Coal contracts (a) 49 59 21 25 28 34
Power purchase agreement - OVEC (a) 90 92 62 63 28 29
Net deferred tax assets 25 26 24 24 1 2
Defined benefit plans 16 16 16 16
Interest rate swaps 84 84 42 42 42 42
Other 2 4 1 2 1 2

Total noncurrent regulatory liabilities $_ 961 $ 974 $ 454 $ 458 $ 507 $ 516

(a) These liabilities wererecorded asoffsetsto certain intangible assets thatwererecorded at fair valueupon theacquisition of LKE by PPL.

Regulatory Matters

U. K. Activities (PPL)

RII0-ED1

OnApril 1,2015, the RJIO-EDl eight-year pricecontrol period commenced forWPD's fourDNOs, See "Item 1.Business - Segment Information - U. K.
Regulated Segment" ofPPL's 2014 Form 10-K for additional information on RIlO-EDl.

Ofgem Review of Line Loss Calculation

InMarch 2014,Ofgem issued its final decision on theDPCR4 line lossincentives and penalties mechanism. Asa result, duringthe first quarterof2014 WPD
increased its liability by $65 million forover-recovery of linelosses with a reduction to "Utility" revenues on the Statement of Income. The liability at March
31,2015 of $97 million will be refunded to customers fiom April 1,2015 through March 31,2019.

Kentucky Activities (PPL. LKE. LG&E and KU)

Rate Case Proceedings

OnNovember 26,2014, LG&E and KU filed requests withthe KPSC forincreases in annual baseelectricity ratesforLG&E's electricand gasoperationsand
KUs electricoperations.On April20,2015, LG&E and KU, and the other parties to the proceeding,filed a unanimous settlementagreementwith the KPSC.
Amongother things, the proposed settlement provides for increases in the annual revenue requirementsassociated with KUbase electric rates of $125 million
and LG&E base gas rates of$7 million. The annual revenue requirement associated with base electric rates at LG&E will not increase. The settlement did not
establisha specific returnon equity with respectto the base rates,howeveran authorized 10%retum on equity will be utilized in the ECR and GET
mechanisms. The settlement agreement provides for deferred recovery of
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costs associated with Green River Units 3and 4through their retirement. The new regulatory asset will be amortized over three years. The settlement also
provides regulatory asset treatment for the dilTerence between pension expense currently booked in accordance with LG&E and KLTs pension accounting
policy and such an expense using a 15 year amortization period for actuarial gains and losses. The proposed settlement remains subject to KPSC approval. If
approved, thenew rates andall elements ofthesettlement would beeffective July 1,2015.

Pennsvlvania Activities (PPL and PPLElectric)

Rate Case Proceeding

On March 31,2015, PPL Electric filed a request with the PUC for an increase in its annual distribution revenue requirement ofapproximately $167.5 million.
The proposal would result in arate increase of3.9% on atotal bill basis and is expected to become effective on January 1,2016. PPL Electric's application
includes arequest for an authorized retum-on-equity of10.95%. The application is based on afully projected future test year ofJanuary 1,2016 through
December 31,2016. PPL Electric cannotpredict the outcome of this proceeding.

Distribution System Improvement Charge (DSIC)

Act 11 authorizes the PUC to approve two specific ratemaking mechanisms: the use ofa firlly projected future test year in base rate proceedings and, subject
tocertain conditions, the use ofa DSIC. Such alternative ratemaking procedures and mechanisms provide opportunity for accelerated cost-recovery and,
therefore, are important to PPL Electric as it is in aperiod ofsignificant capital investment to maintain and enhance the reliability of its delivery system'
including the replacement ofaging distribution assets.

On March 31,2015, PPL Electric filed a petition requesting awaiver oftheDSIC cap of5% ofbilled revenues and approval toincrease the maximum
allowable DSIC from 5% to 7.5% for service rendered after January 1,2016. PPL Electric filed thepetition concurrently with its2015 rate case and is
requesting that thePUC consolidate these two proceedings. PPL Electric cannot predict theoutcome ofthisproceeding.

Storm Damage Expense Rider (SDER)

In its December 28,2012 final rate case order, the PUC directed PPL Electric tofile aproposed SDER. The SDER isa reconcilable automatic adjustment
clause under which PPL Electric annually will compare actual storm costs tostomi costs allowed inbase rates and refund orrecoup any differences fiom
customers. In March 2013, PPL Electric filed itsproposed SDER with thePUC and, aspart of that filing, requested recovery ofthe2012 qualifying storm
costs related to Hurricane Sandy. PPL Electric proposed that theSDER become effective January 1,2013 ata zero rate with qualifying storm costs incurred in
2013 and the2012 Hurricane Sandy costs included in rates effective January 1,2014. In April 2014, thePUC issued a final order approving theSDER with a
January 1,2015 effective dateandinitially including actual storm costs compared tocollections for December 2013 through November 2014. Asa result,
PPL Electric reduced its regulatory liability by $12 million in March 2014. Also, as partof the April2014 order,PPL Electric wasauthorizedto recover
Hurricane Sandy storm damage coststhrough the SDER of $29 million overa three-year period beginning January 1,2015.

On June 20,2014,theOffice ofConsumer Advocate (OCA) filed a petition with theCommonwealth Court ofPennsylvania requesting thattheCourt reverse
and remand the April 2014orderpermitting PPL Electric to establish the SDER. This matterremains pending before the Commonwealth Court.On
January 15,2015, thePUC issued a final order closing an investigation related toanOCA complaint conceming PPL Electric's October 2014 preliminary
SDERcalculation and modified the effective date of the SDERto February 1,2015.

Smart Meter Rider (SMR)

Act 129 requires installation of smart meters fornewconstmction, upon the request ofconsumers andat theircost,oron a depreciation schedule not
exceeding 15 years. Under Act 129,EDCs areable to recover the costsof providing smart metering technology. All of PPL Electric's metered customers
currently haveadvanced meters installed at theirservice locations capable of many of thefunctions required under Act 129. PPL Electric conducted pilot
projects and technical evaluations of itscurrent advanced metering technology andconcluded that thecurrent technology doesnot meet all of the
requirements ofAct 129. PPL Electric recovered thecostof itsevaluations through acost recovery mechanism, theSmart Meter Rider. In August 2013, PPL
Electric filed with the PUC an annual report describing theactions it was taking underitsSmart Meter Plan during 2013 anditsplanned actions for 2014.
PPLElectricalso submittedrevisedSMRchargesthat becameeffectiveJanuary 1,2014. OnJune 30,2014, PPLElectricfiled its final SmartMeterPlanwith
thePUC. Inthatplan, PPL Electric proposes to replace all of itscurrent meters with advanced meters thatmeet theAct 129requirements. Full deployment of
the newmeters is expected to be complete by the end of 2019. The total cost of the project is estimated to
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be approximately $450 million. PPL Electric proposes to recover these costs through the SMR which the PUC previously has approved forrecovety ofsuch
costs. On April 30,2015, the Administrative Law Judge assigned hy the PUC toreview PPL Electric's Smart Meter Plan issued a recommended decision
approving the plan with minor modifications. The recommended decision is subject to final approval hy and remains pending before the PUC.

Federal Matters

FERC Wholesale Formula Rates (LKE and KU)

In September 2013, KU filed an application with the FERC to adjust the formula rate under which KU provides wholesale requirements power sales to 12
municipal customers. Among other changes, the application requests an amended formula whereby KU would charge cost-based rates with asubsequent true-
up to actual costs, replacing the current formula which does not include atme-up. KUs application proposed an authorized retum on equity of10.7%.
Certain elements, including the new formula rate, became effective April 23,2014, subject to refund. In April 2014, nine municipalities submitted notices of
termiiiation, under the original notice period provisions, tocease taking power under thewholesale requirements contracts. Such terminations are tobe
effective in 2019, except in the case ofone municipality with a2017 effective date. In addition, atenth municipality which has apreviously settled
termination date of2016 has given notice that it will transfer service in June 2015. In July 2014, KU agreed on settlement terms with the two municipal
customers that did not provide termination notices and filed the settlement proposal with the FERC for itsapproval. In August 2014, the FERC issued an
order on the interim settlement agreement allowing the proposed rates to become effective pending afinal order. Ifapproved, the settlement agreement will
resolve the rate case with respect to these two municipalities, including an authorized retum on equity of10% or the retum on equity awarded to other parties
in this case, whichever is lower. Also in July 2014, KU made acontractually required filing with the FERC that addressed certain rate recovery matters
affecting the nine terminating municipalities during the remaining term oftheir contracts. KU and the terminating municipalities continue settlement
discussions in this proceeding. KU cannot currently predict the outcome ofits FERC applications regarding its wholesale power agreements with the
municipalities.

7, Financing Activities

Credit Arrangements and Short-term Debt

(All Registrants)

The Registrants maintain credit facilities toenhance liquidity, provide credit support and provide abackstop to cotnmercial paper programs. For reporting
purposes, ona consolidated basis, thecredit facilities and commercial paper programs ofPPL Electric, LKE, LG&E and KU also apply to PPL and thecredit
facilities andcommercial paperprograms of LG&E and KU alsoapplyto LKE. Theamounts borrowed beloware recorded as "Short-term debt"on the Balance
Sheets. The following credit facilities were in place at:

PPL

U.K.

WPD Ltd.

Syndicated Credit Facility
WPD (South West)

Syndicated Credit Facility
WPD (Easl Midlands)

Syndicated Credit Facility
WPD (West Midlands)

Syndicated Credit Facility
Uncommitted Credit Facilities

Total U.K. Credit Facilities (a)

March .tl, 2015 December 31, 2014

Letters of

Credit

and

Commercial

Paper
Issued

Expiration
Date Capacity Borrowed

Letters of

C redit

and

Commercial

Paper
Issued

Unused

Capacity Borrowed

Dec. 2016 £

July 2019

July 2019

July 2019

£~

210

245

300

300

65

1,120 £

40

130

147

277 £

J
5 £

80 £

245

153

300

60

838 £

103

64

167 £
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Expiration
Date Capacity

March 31, 2015

Borrowed

Letters of

Credit

and

Commercial

Paper
Issued

Unused

Capacity

December 31, 2014

Letters of

Credit

and

Commercial

Paper
Borrowed Issued

U.S.

PPL Capital Funding
Syndicated Credit Facility
Syndicated Credit Facility
Bilateral Credit Facility
Uncommitted Credit Facility

Total PPL Capital Funding Credit FaciliUes

July 2019
Nov. 2018

Mar. 2016

$ 300

300

150

65

$ 32

1

$ 300

300

118

64

$ 21

1

$ 815 $ 33 $ 782 $ 22

PPL Energy Supply
Syndicated Credit Facility (b) Nov. 2017 $ 3.non $ 600 $ 267 $ 2,133 $ 630 $ 121

PPi. Electric

Syndicated Credit Facility July 2019 $ 300 $ 86 $ 214 $ 1

LKE

Syndicated Credit Facility (b) Oct. 2018 $ 75 $ 75 $ 75

LG&E

Syndicated Credit Facility July 2019 $ 500 $ 216 $ 284 S 264

KU

Syndicated Credit Facility
Letter of Credit Facility

July 2019
Get 2017

$ 400

198

$ 193

198

$ 207 $ 236

198
Total KU Credit Facilities $ 598 $ 391 $ 207 $ 434

(a)

(b)

WPD Ltd.'samounts borrowed at March 31, 2015 and December 31, 2014 wereUSD-denominated borrowings of $200 million and $161 million, which bore interest at 1.87%
and 1.86%. WPD (East Midlands) amounts borrowed atMarch 31,2015 and December 31,2014were GBP-denominated borrowings which equated to$226 million and $100
million, whichbore interest at 1.00%for both periods.At March31, 2015, the unusedeapacityunder the U.K.credit facilities was$1.3 billion.
AtMarch 31,2015, PPL Energy Supply's andLKE's interest rates on outstanding borrowings were 2.12% and 1.68%. AtDecember 31,2014, PPL Energy Supply's andLKE's
interest rates on outstanding borrowings were 2.05% and 1.67%.

(PPL)

PPL Energy Supply's Letter ofCredit Facility andUncommitted Credit Facilities thatexisted at December 31,2014haveeitherexpired ormatured during the
first quarter of2015. Any previously issued letters ofcredit under these facilities were either terminated orreissued under thePPL Energy Supply Syndicated
Credit Facility at March 31,2015.

(All Registrants)

PPL Electric, LG&E and K.U maintain commercial paper programs to provide anadditional financing source to fund short-term liquidity needs, asnecessary.
Commeteial paper issuances, included in"Short-terai debt" ontheBalance Sheets, are supported bytherespective Registrant's Syndicated Credit Facility,
The following commercial paper programs were in place at:

PPL Electric

LG&E

KU

Total

(PPL)

Weighted -
Average

Interest Rate

0.57%

0.63%

0.62%

March 31, 2015

Capacity

300

350

350

1,000 $

Commercial

Paper
Issuances

85

216

193

494 $

Unused

Capacity

215

134

157

506

December 31, 2014

Weighted -
Average

Interest Rate

0.42%

0.49%

Commercial

Paper
Issuances

264

236

500

PPL Energy Supplymaintains a $500 millionFacilityAgreement expiringJune2017, which providesPPL Energy Supply the ability to request up to $500
millionof committed letterof creditcapacityat feesto be agreed upon at the timeof each request, basedon certainmarLet conditions.AtMarch 31, 2015,
PPLEnergy Supply had not requested any capacity for the issuanceof lettersof credit under this arrangement.
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PPL Energy Supply, PPL EneigyPlus, PPL Monlour and PPL Brunner Island maintain an $800 million secured energy marketing and trading facility,
whereby PPL EnetgyPlus will receive credit to be applied to satisfy collateral posting obligations related to its energy marketing and trading activities with
counterparties participating in thefacility. The credit amount isguaranteed byPPL Energy Supply, PPL Montour and PPL Brunner Island. PPL Montourand
PPL Bmnner Island have granted liens on their respective generating facilities to secure any amount they may owe under their guarantees. The facility
expires in November 2019, but is subject to automatic one-year renewals under certain conditions. There were $88 million ofsecured obligations outstanding
under this facility at March 31,2015.

(LKE)

SeeNote 11 fordiscussionofintercompanyborrowings.

(PPL)

At-the-Market Stock OfFering Program

On February 26,2015, PPL entered into two separate equity distribution agreements, pursuant to which PPL may sell, from time to time, up to an aggregate of
$500 million ofits common stock. During the period ended March 31,2015, no sales ofcommon stock under the equity distribution agreements were made.

Distributions

In Febmary 2015, PPL declared its quarterly common stock dividend, payable April 1,2015, at37.25 cents per share (equivalent to$1.49 per annum). Future
dividends, declared at thediscretion oftheBoard of Directors, will depend upon future earnings, cash flows, financial and legal requirements and other
factors.

8. Acquisitions, Development and Divestitures

(All Registrants)

The Registrants from time to time evaluate opportunities for potential acquisitions, divestitures and development projects. Development projects are
reexamined based onmarket conditions and other factors todetenrune whether toproceed with the projects, sell, cancel orexpand them, execute tolling
agreementsorpursue other options. Any resulting transactions may impact future financial results.See Note 8 in the 2014 Form 10-K. foradditional
information.

(PPL)

Divestitures

Anticipated Solnoff of PPL Enerav SuddIv

InJune 2014, PPL andPPL Energy Supply executed definitive agreements with affiliates of Riverstone tocombine theircompetitive power generation
businesses intoa new, stand-alone, publicly traded company named Talen Energy. Under the terms oftheagreements, at closing, PPL tvill spinoffto PPL
shareowners a newly formed entity,Holdco, which at such time willownall of themembership interests of PPL Energy Supply andall of the common stock
ofTalen Energy. Immediately following thespinoff, Holdco will merge with a special purpose subsidiary ofTalen Energy, with Holdco continuing asthe
surviving company to themerger andasa wholly owned subsidiary ofTalen Energy andthesole owner ofPPL Energy Supply. Substantially
contemporaneous with the spinoffand merger, RJS Power willbecontributed by its owners to become a subsidiary ofTalen Energy. Following completion of
these transactions, PPL shareowners will own 65% ofTalen Energy andaffrliates ofRiverstone will own 35%. PPL will have nocontinuing ownership
interest in, control of, or affiliation with Talen Energy. The transaction is intended to be tax-free to PPL and its shareowners for U.S.federal income tax
purposesand is subject to customary closing conditions, including receipt of required regulatoryapprovals from the NRC, FERC,DOJ and PUC, all of which
were received by mid-April 2015.Inaddition, there must be available, subjectto certain conditions, at least $1 billionof undrawn credit capacity undera
revolving credit orsimilar facility ofTalen Energy oroneor more of its subsidiaries. Any letters ofcreditorothercredit support measures posted in
connection with energy marketing and trading transactions at the time of the spinoff are excluded fromthis calculation.

Inconnection with the FERC approval. PPL and RJS Power agreed that within 12months afterclosing of the transaction, Talen Energy willdivest
approximately 1^00 MWof generatingassets in one of two groups of assets(from PPLEnergy
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Supply's existing portfolio, this includes either the Holtwood and Wallenpaupack hydroelectric facilities or the Ironwood facility), and limit PJM energy
market offers from assets it would retain in the other group to cost-based offers.

On April29,2015, PPL's Boardof Directors declaredthe distribution of Holdcoto PPL's shareowners of record on May 20,2015, with the spinoff to occuron
June 1,2015. Basedon the numberof shares ofPPL commonstock outstanding at April29,2015, the distribution ratio is expected to be approximately
0.125 sharesofTalen common stock foreach share ofPPL common stock. The final ratio will be determined after the record date. The spinoff will have no
effecton the number of PPLcommon shares owned by PPLshareownersor the number of sharesofPPLcommon stock outstanding.

Following the announcement of the transaction to formTalen Energy, effortswere initiated to identify the appropriate staffing forTalen Energy and for PPL
and its subsidiaries following completion of the spinoff. Organizational plans weresubstantially completed in 2014. The new organizational plans identified
the need to resize and lestmcture the organizations and as a result, in 2014, estimated charges for employee separation benefits wererecorded. See Note 8 in
the 2014 Form 10-Kforadditional information. The separationbenefits include cash severance compensation,lumpsumCOBRA reimbursement payments
and outplacement services. Most separations and payment of separation benefits are expected to be completed by the end of 2015. At March 31,2015 and
December 31,2014, the recorded liabilities related to the separation benefits were $19 million and $30 million, which are included in "Other current
liabilities" on the Balance Sheets.

Additional employee-related coststo be incurred primarily includeaccelerated stock-based compensation and pro-rated performance-based cash incentive
and stock-based compensation awards, primarily forPPL Energy Supply employees and forPPL employees whohavebecome PPL Eneigy Supply employees
inconnection with the transaction. These costs will berecognized at thespinoffclosing date. PPL estimates these additional costs will be in therange of$30
million to $40 million.

PPL recorded $6 millionof third-party costsduring the threemonthsended March 31,2015 related to this transaction. Ofthese costs,$2 millionwere
primarily forlegaland accountingfees to facilitate the transaction, and are recorded in "Other Income (Expense) - net"on the Statement of Income. An
additional $4million ofconsulting and other costs were incurred to ready thenew Talen Energy organization and reconfigure theremaining PPL service
functions. These costs are recorded in"Other operation and maintenance" on theStatement ofIncome. PPL recorded $27million ofthird-party costs in2014
related to this transaction. PPL currently estimates a rangeof total third-party costs that will ultimately be incurred of between $60 millionand $70 million.

The assets and liabilities ofPPL's Supply segment will continue tobeclassified as"held and used" on PPL's Balance Sheet until theclosing ofthe
transaction, at which timethe operationsof the Supplysegment willbe classified as discontinuedoperations. At theclose ofthe transaction, unamortized
losses on PPL interest rate swaps recorded in AOCl anddesignated ashedges of PPL Energy Supply's future interest payments will bereclassified into
eamingsand reflected in discontinued operations. The amountof theseunamortized losses deferred in AtXl at March 31,2015 was$55 millionafter-tax.

Inconducting itsannual goodwill impairment assessment in the fourth quarter of2014for itsSupply segment reporting unit,PPL determined thatthe
estimated fair value ofthe Supply segment exceeded itscarrying value and no impairment was recognized. PPL had not identified any indicators of
impairment asofMarch 31,2015, but cannot predict whether animpairment loss will berecorded at the spinoffdate. An impairment loss would be
recognized byPPL atthespinoffdate ifthe aggregate carrying amount oftheSupply segment's assets and liabilities exceed their aggregate fair value at that
date and would bereflected indiscontinued operations. Upon completion ofthis transaction, PPL will nolonger have a Supply segment.

Discontinued Operations

Montana Hvdro Sale

InNovember 2014, PPL Montana completed thesale to North Westem of633 MW ofhydroelectric generating facilities located in Montana for
approximately $900 million incash. The proceeds will remain with PPL and nottransfer toTalen Energy asa result ofthespinoff The sale included 11
hydroelectric powerfacilitiesand relatedassets, included in the Supply segment.

Following are the components ofDiscontinued Operations in the Statement of Income for the three months ended March 31.
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2014

Operating revenues
Interest expense (a)
Income (loss) before income taxes (b)
Income (Loss) from Discontinued Operations (net of income taxes) (b)

(a) Represents allocated interest expense based upon the discontinued operations share of the net assets of PPL Energy Supply.
(b) Includes an impairment charge related to the Kerr Dam Project. See Note 13 for additional information.

29

2

(10)

(8)

Development

Future Capacitv Needs (PPL. IKE, LG&E and KU)

Construction activity is nearing completion and testing is in progress on the previously announced NGCCunit. Cane Run Unit 7, scheduled to be
opeiational in the second quarter of 2015. OnMarch 31,2015, LG&E retired an oldercoal-fired generating unitat the CaneRun plantandanticipates retiring
the remaining twocoal-fired units at the Cane Run plant in the third quarterof2015. There were no significant lossesrelated to this retirement.

InOctober2013, LG&E and KU announced plans fora 10 MWsolargenerationfacility to be operational in 2016 at a cost of approximately $36 million. In
December 2014,a final orderwasissued by the KPSC approvingthe requestto constmct the solargenerating facilityat E.W. Brown.

9. Defined Benefits

(PPL,LKEand LG&E)

Certain netperiodic defined benefit costs are applied toaccounts that are further distributed between capital and expense, including certain costs allocated to
applicable subsidiaries for plans sponsored byPPL Services and LKE. Following are the net periodic defined benefit costs (credits) oftheplans sponsored by
PPL,and its subsidiaries, LKEand its subsidiaries 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 (gain) loss

Net periodic defmed benefit costs (credits)

Service cost

Interest cost

Expected return on plan assets
Amortization of:

Prior service cost

Actuarial (gain) loss

Net periodic defmed benefit costs (credits)

Interest cost

Expected return on plan assets
Amortization of:

Prior service cost

Actuarial (gain) loss

Net periodic defined benefit costs (credits)

(PPL Electric, LG&E and KU)

Pension Benefits Other Postretirement Benefits

U.S. L'.K.

2015 2014 2015 2014 2015 2014

s 32 $ 26 $ 20 S IS S 4 $ 3
59 59 79 88 7 8

(79) (74) (13!) (130) (7) (6)

2 5

25 7 39 33

$ 39 $ 23 S 7 $ 9 $ 4 $ 5

s 7 $ 6 $ 1 s I
17 17 2 2

(22) (20) (1) (1)

2 1 1 1
8 3

$ 12 $ 7 $ 3 $ 3

s 3 S 4

(5) (5)

1

J
2 $

In addition to the specific plans it sponsors, LG&E isallocated costs ofdefined benefit plans sponsored byLKE based onitsparticipation inthose plans,
which management believes arereasonable. PPL Electric and KU do not directly sponsoranydefined benefit plans. PPL Electric isallocated costsofdefined
benefit plans sponsored by PPL Services and KU is allocated
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costs ofdefined benefitplans sponsored by LKE basedon their participation in those plans,which management believes are reasonable. Forthe periods
ended March 31,PPL Servicesallocated the following net periodic defined benefit costs to PPL Electric,and LKEallocated the following net periodic
defined benefit costs to LG&E and KU,

Three Months

2015 2014

PPL Electric $ g $ 5

LG&E 3 2
KU 5 3

10. Commitments and Contingencies

(PPL)

All commitments andcontingencies related to PPL Energy Supply and itssubsidiaries will remain with PPL Energy Supply and itssubsidiaries at the spinoff
datewithout recourse, except asotherwise provided in thedefinitive agreements entered into in connection with the spinoffofTalen Energy.

Energy Purchase Commitments

(PPL Electric)

See Note 11 for information on the powersupply agreements between PPLEnergyPlus and PPLElectric.

Legal Matters

(All Registrants)

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

WKE Indemnification (PPL and LKE)

See footnote (f) to the table in "Guarantees and Other Assurances" below for information on an LKE indemnity relating toits former WKE lease, including
related legal proceedings.

(PPL)

Sierra Club Lifiaafion

On March 6,2013,theSiena Club and MEIC filed a complaint in theU.S. District Court, District of Montana, Billings Division against PPL Montana and the
other Colstrip Steam Electric Station (Colstrip) co-owners: Avista Corporation, Puget Sound Energy, Portland General Electric Company, NorthWestem and
PacifiCorp. PPL Montana operates Colstrip onbehalfofthe co-owners. The complaint alleges certain violations ofthe Clean Air Act, including New Source
Review, Title Vand opacity requirements and listed 39separate claims for relief. The complaint requests injunctive reliefand civil penalties onaverage of
$36,000 perday perviolation, including a request that the owners remediate environmental damage and that $100,000 ofthecivil penalties beused for
beneficial mitigation projects.

InJuly 2013, theSierra Club and MEIC filed anadditional Notice ofIntent toSue, identifying additional plant projects that are alleged notto bein
compliance with the Clean Air Act and, inSeptember 2013, filed anamended complaint. The amended complaint dropped allclaims regarding pre-2001
plant projects, aswell asthe plaintiffs' Title Vand opacity claims. Itdid, however, add claims with respect toa number ofpost-2000 plant projects, which
effectively increased thenumber ofprojects subject to thelitigation byabout 40.PPL Montana and theother Colstrip owners filed a motion todismiss the
amended complaint inOctober 2013. InMay 2014, thecourt dismissed theplaintiffs'independent Best Available Control Technology claims andtheir
Prevention ofSignificant Deterioration (PSD) claims for three projects, butdenied theowners'motion todismiss theplaintiffs'other PSD claims onstatute of
limitation grounds. On August 27,2014,theSierra ClubandMEIC filed a second amended complaint. This complaint includes thesame causes ofaction
articulated inthefirst amended complaint, butalleges those claims in regard toonly eight projects at theplant between 2001 and 2013. On September26,
2014, theColstrip owners filed ananswerto thesecond amended complaint. Discovery hasbeen completed. InApril 2015,
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the plaintiffs indicatedthey intendto pursue claimsrelated to only fourof the remaining projects. In January 2015, trial as to liability in this matterwas
rescheduled to November 16,2015. A trial date with respect to remedies, if there is a finding of liability, has not been scheduled. PPLbelieves it and the other
co-owners have numerous defensesto the allegations set forth in this complaint and will vigorously assertthe same.PPLcannot predict the ultimate outcome
of this matterat this time.

Notice of Intent to File Suit

In October 2014, PPLEnergy Supply received a notice letter fromthe Chesapeake Bay Foundation (CBF)alleging violations of the Clean WaterAct and
Pennsylvania CleanStreams Law at the Brunner Island generation plant.The letterwassent to PPL Brunner Island and the PADEP and is intendedto provide
notice of the alleged violationsand CBFs intent to file suit in Federal courtafterexpirationof the 60 day statutory notice period. Among other things, the
letter alleges that PPL BrunnerIslandfailed to comply with the termsof its National PollutantDischarge EliminationSystempermitand associated
regulationsrelated to the application of nutrient creditsto the facility's discharges of nitrogeninto the Susquehanna River. The letteralso allegesthat
PADEP has failed to ensurethat creditsgenerated from nonpointsourcepollution reduction activitiesthat PPL BrunnerIslandapplies to its discharges meet
the eligibility and certification requirementsunder PADEFsnutrient trading program regulations. Ifa court-approved settlement cannot be reached, CBF
plans to seek injunctive relief, monetary penalties, feesand costs of litigation. PPLcannot predict the outcome of this matter.

Proixised Leaislafion - Pacific Northwest

Inthe first quarter of2015, legislation was proposed in theState ofOregon to eliminate, overtime, the sale ofelectricity in Oregon from coal-fired generating
facilities, and in the Stateof Washington to providea means of cost recovery to utility ownersof coal-fired generating facilitieswho eommitto retiresuch
facilities. Bothproposals arein early stages ofconsideration and PPL cannotpredict whether any legislation seeking to achieve the objectives of theOregon
orWashington legislation willbeenacted. Were such legislation to beenacted as proposed, suchlaws, eitherindividually orcollectively, would not be
expected to have a material adverse effect on PPL'sfinancial condition or results ofoperation.

(PPL. LKEandLG&E)

Cane Run Environmental Claims

InDecember 2013,sixresidents, on behalfof themselves andothers similarly situated, filed aclassaction complaint against LG&E and PPL in the U.S.
District Courtforthe Western District of Kentucky alleging violations of the Clean AirAct and RCRA. Inaddition,theseplaintiffs assert common lawclaims
ofnuisance, trespass and negligence. These plaintiffs seek injunetive reliefand civil penalties, plus costs and attorney fees, for thealleged statutory
violations. Under thecommon law claims, these plaintiffs seek monetary compensation and punitive damages for property damage and diminished property
values for a class consisting ofresidents within four miles of theplant. In theirindividual capacities, these plaintiffs seek compensation for alleged adverse
health effects. In response to a motion to dismiss filed by PPL andLG&E, in July2014, thecourt dismissed theplaintiffs' RCRA claims andall butoneof its
Clean Air Act claims, butdeclined todismiss their common law tort claims. Upon motion ofLG&E andPPL, thedistrict court certified for appellate review
the issue of whether the statecommon lawclaims arepreempted by federal statute. InDecember 2014,the U.S. Courtof Appeals fortheSixthCircuit issued
anorder granting appellate review regarding theabove matter and such issues asmay appropriately bepresented by theparties and determined bythecourt.
PPL, LKE and LG&E cannot predict theoutcome of thismatterorthe potential impact on operations of the CaneRunplant.LG&E retired onecoal-fired unit
at theCane Run plant in March 2015 andanticipates retiring the remaining two coal-fired unitsat theCane Run plantin thethird quarter of2015.

Mill Creek Environmental Claims

In May 2014,the Sierra Club filed a citizen suitagainst LG&E in the U.S. District Court forthe Western District of Kentucky foralleged violations of the
Clean Water Act. The Siena Club alleges thatvarious discharges at theMill Creek plantconstitute violations of theplant's water discharge permit. The Siena
Clubseeks civilpenalties, injunctive relief, pluscosts andattomey's fees. The parties have filed various cross-motions for summary judgment which are
pending before thecourt. PPL, LKE and LG&E cannot predict theoutcome ofthismatterorthe potential impact ontheoperations oftheMill Creek plant but
believe the plant is operating in compliance with the permits.

Regulatory Issues

{All Registrants)

See Note 6 for information on regulatory matters related to utility rate regulation.

46

Source PPL CORP. 10-Q. May 07, 2015 Porwterl by Momingstar" Document Research®
Theinformation containedhereinmaynot be copted,adaptedor distributedand is not warrantedfo be accurate, completeor timety Theuser assumesailnsks for any damagesor tosses ari^ng fromanyuse of this information,
except to the extent such damages or tosses cannot be limited or excluded by ^plicable law Past finana^ performance is no guaranfee of future results



(PPL and PPL Electric)

New Jersey Capacity Legislation

InJanuary 2011,New Jersey enacteda law(theAct)that PPL believeswould intervene in the wholesale capacitymarket to create incentivesforthe
development of new, in-state electricity generation fecilities evenwhen, under the FERC-approved PJM economic model, such new generation would notbe
economic. The Act could depress capacity prices in PJM in theshort-term, impacting PPL Energy Supply's revenues, andharm the long-term ability ofthe
PJM capacity market to encourage necessary generation investment throughout PJM.

InFebmaty 2011, PPL andseveral othercompanies filed a complaint in U.S. District Court inNew Jersey challenging theAct on thegrounds thatit violates
the Supremacy and Commerce clausesof the U.S. Constitution and requestingreliefbarring implementation. In October2013, the U.S. District Court in New
Jersey issued adecision finding theAct unconstitutional under theSupremacy Clause onthegrounds thatit infringes upon theFERC's exclusive authority to
regulate the wholesale saleofelectricity in interstate commerce. Thedecision was appealed to theU.S. Courtof Appeals fortheThird Circuit (Third Circuit)
by CPV Power Development, Inc., Hess Newark, LLC and the Stateof New Jersey (the Appellants). In September 2014, the ThirdCircuitaffirmed the District
Court's decision. InDecember 2014, theAppellants filed a petition foreertiorari before the U.S. Supreme Court. InMarch 2015,the U.S. Supreme Court
requested the U.S.Solicitor General to submit briefs expressing its views as to the issues raised in this case.

Maryland Capacitv Orriar

InApril 2012,the Maryland Public Service Commission (MD PSC) ordered (Order) threeelectric utilitiesin Maryland to enterinto long-term contracts to
supportthe construction of newelectricity generating facilities in Maryland the intent of which,PPL believed,wasto encouragethe construction of new
generation even when, under theFERC-approved PJM economic model, such new generation would notbeeconomic. The MD PSC action could depress
eapacity prices in PJM in theshort-term, impacting PPL Energy Supply's revenues, andharm thelong-term ability ofthe PJM capacity market to encourage
necessary generation investment throughout PJM.

InApril 2012,PPL andseveral othercompanies filed a complaint in U.S. District Court (District Court) in Maryland challenging the Order on the grounds
that it violates the Supremacy andCommerce clausesofthe U.S. Constitution and requested declaratory and injunctive reliefbarring implementation ofthe
orderby theMD PSC Commissioners. InSeptember 2013,the District Court issued a decision finding the Order unconstitutional underthe Supremacy Clause
on the grounds that it infringesupon the FERC's exclusive authority to regulate the wholesalesaleof electricity in interstatecommerce. The decision was
appealed to the U.S. Court of Appeals forthe Fourth Circuit (Fourth Circuit) by CPV Power Development, Inc. and theStateofMaryland (theAppellants). In
June2014, the Fourth Circuitaffirmed the District Court's opinion and subsequently denied the Appellants' motionfor rehearing. InDecember 2014,the
Appellantsfiled a petition foreertiorari beforethe U.S. Supreme Court. In March2015, the U.S. Supreme Court requestedthe U.S. SolieitorGeneral to submit
briefs expressing its views as to the issues raised in this case.

Pacific Northwest Markets (PPL)

Through its subsidiaries,PPLEnergy Supplymadespot marketbilateral salesof power in the PacificNorthwest during the period from December 2000
throughJune 2001. Several partiessubsequentlyelaimed refundsat FERCas a resultof these sales.In June 2003, the FERC terminated proceedingsto
considerwhetherto orderrefundsforspot market bilateral salesmade in the PaeificNorthwest, including sales madeby PPLMontana,during the period
December 2000 through June 2001. In August 2007, the U.S. Court ofAppeals for the Ninth Circuit reversed the FERC's decision and ordered the FERC to
consideradditionalevidence. InOctober2011, FERC initiatedproceedings to consideradditionalevidence.InJuly 2012, PPL Montanaand the City of
Tacoma, one of the twopartiesclaiming refundsat FERC, reacheda settlementwhereby PPLMontana paid $75 thousand to resolvethe City of Tacoma's $23
millionclaim.The settlement does not resolve the remaining claimoutstandingby the City of Seattleforapproximately $50 million.Hearings before a FERC
Administrative Law Judge(ALJ) regarding the City of Seattle's refund claimswere completed in October2013 and briefingwascompleted in January 2014.
In March 2014, the ALJissuedan initial decision denying the City of Seattle'scomplaint against PPLMontana.The initial decision is pending reviewby the
FERC.In June 2015, the United States Court of Appeals for the Ninth Circuit will hold oral argument on an appeal from the FERC'sOctober 2011 order
setting out the remand process that FERC has followed from 2011 to the present.

Although PPLand its subsidiariesbelieve they have not engaged in any impropertrading or marketingpracticesaffectingthe PacificNorthwest markets, PPL
cannot predict the outcome ofthe above-described proceedings or whether any subsidiaries
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will be thesubject ofanyadditional governmental investigations ornamed inotherlawsuits or refund proceedings. Consequently, PPL cannot estimate a
range ofreasonably possible losses, if any, related to this matter.

(All Registrants)

Electricitv - Reliability Standards

TheNERC isresponsible for establishing andenforcing mandatory reliability standards (Reliability Standards) regarding thebulkpower system. The FERC
oversees this process and independently enforces the Reliability Standards.

TheReliability Standards have the force andeffect of law andapply tocertain users of thebulkpower electricity system, including electric utility companies,
generators and marketers. Underthe Federal Power Act,the FERC mayassess civil penaltiesof up to $1 millionperday, perviolation, forcertainviolations.

PPL, LG&E, KUandPPL Electric monitor theircompliance with the Reliability Standards andcontinueto self-report potentialviolations ofcertain
applicable reliability requirements andsubmit accompanying mitigation plans, asrequired. The resolution ofa number ofpotential violations ispending.
Any Regional Reliability Entity (including RFC orSERC) determination concerning theresolution ofviolations ofthe Reliability Standards remains subject
to the approval ofthe NERC and the FERC.

Inthe course of implementing theirprograms to ensure compliance withthe Reliability Standards by those PPL affiliates subjectto the standards, certain
other instancesof potential non-compliance maybe identifiedfrom time to time.The Registrantscannot predict the outcome of these matters,and cannot
estimate a range ofreasonably possible losses, if any.

InOctober 2012,the FERC initiated itsconsideration of proposed changes to Reliability Standards to address the impacts of geomagnetic disturbances on
thereliable operation of thebulk-power system, which might, among otherthings, lead to a requirement to install equipment thatblocks geomagnetically
induced currents on implicated transformers. InMay2013,FERC issued Order No. 779,requiring NERC to submit twotypesof Reliability Standards for
FERC's approval. Thefirst type would require certain owners andoperators ofthenation's electricity infiastructure, such asthe Registrants, todevelop and
implement operational procedures to mitigate theeffects ofgeomagnetic disturbances onthe bulk-power system. This NERC proposed standard was filed by
NERC with FERC forapproval in January 2014,and wasapproved in June2014.The secondtype is to require owners and operators ofthe bulk-power
system to assess certain geomagnetic disturbance events anddevelop and implement plansto protect the bulk-power system from thoseevents. Thisproposal
was filed by NERC with FERC forapproval by January 22,2015and is pending consideration by FERC. TheRegistrants may be required to make significant
expenditures in new equipment ormodifications to theirfacilities to comply withthe newrequirements. TheRegistrants areunableto predict the amount of
any expenditures that may be required as a result of the adoption of any Reliability Standards forgeomagnetic disturbances.

Environmental Matters - Domestic

(AU Registrants)

Dueto the environmental issuesdiscussed belowor otherenvironmental matters, it maybe necessary forthe Registrants to modify, curtail,replace or cease
operation of certain facilitiesor performance of certain operationsto comply with statutes, regulationsand other requirements of regulatory bodies or courts.
In addition, legal challenges to newenvironmental permitsor rales add to the uncertaintyof estimating the futurecost of these permitsand rales.

LG&E and KUare entitled to recover, through the ECR mechanism,certain costs of complying with the Clean AirAct, as amended, and those federal, state or
local environmental requirements applicable to coal combustionwastesand by-productsfiomfacilitiesthat generateelectricity fiomcoal in accordancewith
approvedcomplianceplans.Costs not covered by the ECR mechanism for LG&E and KU and all such costs for PPLElectricare subject to rate recovery
before the companies' respective state regulatory authorities, or the FERC, if applicable. Because PPL Electric does not ownany generating plants, its
exposure to related environmental compliance costs is reduced. As PPLEnergy Supply is not a rate-regulated entity, it cannot seek to recover environmental
compliance costs through the mechanism ofrate recovery. PPL,PPL Electric, LKE, LG&Eand KUcan provide no assurances as to the ultimate outcome of
future environmental or rate proceedings before regulatory authorities.
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(All Registrants except PPL Electric)

Air

CSAPR

The EPA's CSAPR addresses theinterstate transport offine particulates and ozone byregulating emissions ofsulfur dioxide and nitrogen oxide. In
accordance with an October 2014 U.S. Court ofAppeals decision, CSAPR establishes interstate allowance trading programs for sulfur dioxide and nitrogen
oxideemissions from fossil-fueled plants in twophases: Phase 1commenced in January 2015 and Phase 2 commences in 2017. Sulfurdioxide emissions are
subject toan annual trading program and nitrogen oxide emissions are subject toannual and ozone season programs. Oral arguments pertaining to
outstandingchallengesto the EPA's CSAPR were heard before the D.C. CircuitCourtduringFebruary 2015.

Although PPL, LKE, LG&E and KU donotanticipate significant costs tocomply with these programs, changes in market oroperating conditions could result
in impacts that are higherthan anticipated.

National Ambient Air Quality Standan)s

In 2008, theEPA revised theNational Ambient Air Quality Standard for ozone. Asaresult, states intheozone transport region (OTR), including
Pennsylvania, arerequired by the Clean AirAct to impose additional reductions in nitrogen oxideemissions based uponreasonably available control
technologies (RACT). The PADEP isexpected tofinalize a RACT mle in2015 requiring some fossil-fueled plants tooperate at more stringent nitmgen oxide
emission rates. The EPA proposed to further strengthen theozone standard in November 2014, which could lead to further nitrogen oxide reductions, for
PPL's fossil-fueled plants within theOTR. The EPA is under court orderto finalize thestandard byOctober 1,2015. States are also obligated toaddress
interstate transport issues associated with new ozone standards through theestablishment of"good neighbor" state implementation plans for those states that
are found tocontribute significantly toanother states' non-attainment. In January 2015, theEPA issued a policy memo to state agencies to facilitate the
development ofthese plans for the 2008 standard, including modeling data defining state contributions. The implementation ofsuch plans could have an
impact onthe stmcture and stringency ofCSAPR Phase 2 reductions (discussed above), orit could lead to the development ofa new ozone transport rule.
Non-OTR states, including Kentucky, areworking together toevaluate further nitrogen oxidereductions from fossil-fueled plants with SCRs. The nature and
timing ofany additional reductions resulting from these evaluations cannot be determined at this time.

In2010,the EPA finalized a newNational Ambient AirQuality Standard forsulfurdioxideand required states to identify areas thatmeet thosestandards and
areas thatarein"non-attainment". InJuly2013, theEPA finalized non-attainment designations forparts ofthe country, including part of Yellowstone
County in Montana (Billingsarea)and partof Jefferson County in Kentucky. Attainment must be achievedby 2018. Pursuant to a consentdecreebetween
theEPA and Sierra Club approved on March 2,2015, states are working to finalize designations for other areas by the2017 or2020 deadline depending on
which designation methodology is used. PPL, LKE, LG&E and KU anticipate thatsomeofthe measures required forcompliance with theCSAPR (as
discussed above), or theMATS, or theRegional Haze Rules (as discussed below), such asupgraded ornew sulfur dioxide scrubbers atcertain plants and, in
thecase ofLG&E and KU, thepreviously announced retirement ofcoal-fired generating units at theCane Run, Green River and Tyrone plants, will help to
achieve compliance with thenew sulfur dioxide standard. Ifadditional reductions were to be required, the financial impact couldbesignificant. The short-
termimpacton the Corette plant fium the EPA's finaldesignation of part of Yellowstone County in Montanaas non-attainment(as noted above) is not
expected to besignificant, as the operations were suspended and the plantwas retired in March 2015.Inaddition,MDEQ recently submitted a request to the
EPAfora determination that this area is in attainment. Ifthe EPAagrees with this request, then the deadlines associated with non-attainment would be
suspended.

In December 2012, theEPA issued final mles that tighten theannual National Ambient AirQuality Standard for fine particulates. The rules were challenged
by industry groups, andin May 2014the D.C. Circuit Court upheld them. Qn January 15,2015,the EPA published a final rule establishing area designations
underthestandard. Non-attainment areas in Pennsylvania and Kentucky were identified; however, EPA recently approved stateimplementation plan
revisions forbothstates that improved theseclassifications. PPL Energy Supply, LG&E and KU plantsin Pennsylvania and Kentucky will notbe expected to
make further reductions towards achieving attainment.

Until final mlesarepromulgated, non-attainment designations arefinalized and statecomplianceplans aredeveloped,PPL, LKE, LG&E and KU cannot
predict the ultimateoutcomeofthe new NationalAmbient AirQuality standardsforozone, sulfurdioxide and paniculate matter.
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MATS

InFebruary 2012, theEPA finalized theMATS rule requiring reductions ofmercury and other hazardous airpollutants from fossil-fuel fired power plants,
known astheMATS, with an effective date ofApril 16,2012. The mle was challenged hyindustry groups and states and was upheld hythe D.C. Circuit
Court in April 2014. Agroup ofstates subsequently petitioned theU.S. Supreme Court to review thisdecision andon March 25,2015,oral arguments weie
heard astooneissue -whether ornotEPA unreasonably refused toconsider costs when determining whether theMATS regulation was appropriate and
necessary. AU.S. Supreme Courtdecision isexpected byJune30,2015. Theruleprovides fora three-year compliance deadline with the potential forone-
and two-year extensions asprovided underthe statute. PPL, LKE, LG&E and KU have completed installation or upgrading ofrelevant environmental
controls at affected plants or have received compliance extensions, as applicable.

Atthe time theMATS rule was proposed, LG&E andKU filed requests with theKPSC for environmental costrecovery based on theirexpected need to install
environmental eontrols including chemical additive and fabric-filter baghouses to remove airpollutants. Recovery ofthecost ofcertain controls was granted
bytheKPSC in December 2011. LG&E's March 2015 retirement ofonecoal-fired generating unit at Cane Run and LG&E's and KCs anticipated retirement of
remaining coal-fired electricity generating units located at CaneRun and Green Riverin2015and 2016arein response to MATS andotherenvironmental
regulations. Theretirement of these units is notexpected to havea material impact on the financial condition or results of operations of PPL, LKE, LG&E or
KU.

PPL believes that installation ofchemical additive systems andothercontrols may be necessary at certain coal-fired plants in Pennsylvania, thecapital cost
ofwhich isnotexpected to besignificant. PPL continues to analyze thepotential impact of MATS on operating costs. With respect to PPL's Montana plants,
modifications to theairpollution controls installed at Colstrip are required, thecost ofwhich isnotexpected to besignificant. Operations were suspended
andtheCoiette plantwas retired in March 2015dueto expected market conditions and thecoststo comply with the MATS requirements.

PPL, LKE, LG&E and KU areconducting in-depth reviews of the EPA's amendments to the final ruleandcertain proposed corrections, noneof which are
currently expected to be significant.

Regional Haze and Visibility

TheEPA's regional hazeprograms were developed underthe Clean AirActto eliminate man-made visibility degradation by 2064.Undertheprograms, states
arerequired to make reasonable progress every decade through theapplication, among otherthings,of BestAvailable Retrofit Technology (BART) on power
plants commissioned between 1962 and 1977.

Theprimary power plantemissions affecting visibility aresulfur dioxide, nitrogen oxidesandparticulates. Todate,the focus of regional hazeregulation has
beenthewestern U.S. Asfortheeastern U.S., the EPA haddetermined that region-wide reductions underthe CSAPR trading program could,in most instances,
beutilized understate programs to satisfy BART requirements for sulfur dioxide andnitrogen oxides. However, theEPA's determination isbeingehallenged
by environmental groups and others.

LG&E's Mill Creek Units 3 and 4 arerequired to reduce sulfuric acidmist emissions because theywere determined to havea significant regional hazeimpact.
Thesereductionsare required in the regional haze state implementation plan that the Kentucky DivisionforAirQuality submittedto the EPA. LG&E is
currentlyinstalling sorbent injection technology to comply with these reductions,the costs of whichare not expected to be significant.

In Montana,the EPA Region 8 developed the regionalhaze plan as the MDEQ declined to do so. The EPA finalized the Federal Implementation Plan (FIP)
forMontanain September 2012. The final FIPassumed no additional controls forCorette or Colstrip Units3 and 4, but proposedstricter limits forCorette
and Colstrip Units I and 2. PPL Energy Supplywasmeeting thesestricterpermit limitsat Corettewithoutany significantchangesto operations,although
other requirements have led to the suspension of operations and the retirement ofCorette in March 2015 (see "MATS"discussion above). Underthe final FIP,
Colstrip Units 1and 2 may require additional controls, including the possible installation ofan SNCR andothertechnology, to meet more stringent nitrogen
oxidesand sulfurdioxide limits.Thecost of thesepotentialadditionalcontrols, if required, could be significant. Both PPL and environmental groupshave
appealed the final FIPto the U.S. Court of Appealsforthe Ninth Circuit,oral aigumentwasheard in May 2014, and the partiesare awaiting a decision.

New Source Review (NSR)

The EPA hascontinued its NSRenforcement efforts targeting coal-fired generating plants.The EPA has asserted that modificationof these plants has
increased their emissions and, consequently, that they arc subject to stringent NSR requirements underthe Clean Air Act. PPL, LKE, LG&E and KU received
various EPA information requests in 2007 and
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2009, buthave received nofurther communications from the EPA related to those requests since providing theirresponses. InJanuaiy 2009,PPL andother
companies that own oroperate theKeystone plant in Pennsylvania received a notice ofviolation from theEPA alleging that certain projects were undertaken
without properNSR compliance. Thecompanies responded to the EPA and the matterremains open. In Mayand November 2012, PPL Montanareceived
information requests from theEPA regarding projects undertaken during a Spring 2012 maintenance outage atColstrip Unit 1.The EPA requests remain an
open matter. In September 2012, PPL Montana received aninformation request from theMDEQ regarding Colstrip Unit 1andother projects. MDEQ formally
suspended this request on June6,2014 in consideration of pending litigation (see "Legal Matters - Sierra ClubLitigation" above). PPL, LKE, LG&E and KU
cannot predict the outcomeof thesematters, and cannotestimate a rangeof reasonably possiblelosses, if any.

States andenvironmental groups also havecommenced litigation alleging violations of theNSR regulations by coal-fired generating plants across the
nation. See "Legal Matters" aboveforinformation on a lawsuit filed byenvironmental groups in March 2013 against PPL Montana andotherowners of
Colstrip.

Ifany PPL subsidiary is found to have violated NSR regulations bysignificantly increasing pollutants through a major plant modification, thesubsidiary
would, among other things, be required to meet stringent permit limits reflecting Best Available Control Technology (BACT) for pollutants meeting the
National Ambient Air Quality Standards (NAAQS) in thearea andreflecting Lowest Achievable Emission Rates for pollutants not meeting theNAAQS in the
area. The costs to meet such limits, including installation of technology at certain units, could be material.

Trimble County Unit 2 Air Permit (PPL. LKE.LG&Eand KU)

TheSierra Clubandotherenvironmental groups petitioned the Kentucky Environmental andPublic Protection Cabinet to overturn theairpermit issued for
theTrimble County Unit 2 baseload coal-fired generating unit,buttheagency upheld thepermit inanorder issued in September 2007. Inresponse to
subsequent petitions byenvironmental groups, theEPA ordered certain non-material changes to thepermit which, inJanuary 2010, were incorporated intoa
final revised permit issued by the Kentucky Division for AirQuality. InMarch 2010,theenvironmental groups petitioned theEPA toobjectto therevised
statepermit. Until the EPA issues a final mlingon thependingpetition andall available appeals areexhausted, PPL, LKE, LG&E and KU cannotpredict the
outcomeof this matteror the potential impacton plant operations,including increasedcapital costs, if any.

Ciimate Ctiange

(Alt Registrants)

Asa resultof the April2007 U.S. Supreme Court decision that the EPA has authority under the Clean AirAct to regulatecarbon dioxide emissionsfromnew
motor vehicles, in April 2010the EPA andthe U.S. Department ofTransportation issued new light-duty vehicle emissions standards thatapplied begirming
with 2012 modelyearvehicles.The EPAalso clarifiedthat this standard,beginning in 2011, authorizedregulation of carbon dioxide emissionsfrom
stationary sources underthe NSR and Title Voperatingpermit provisions of the Clean AirAct. The EPA's mles were challengedin courtand on June 23,
2014,the U.S. Supreme Courtruled that the EPA hastheauthority to regulate carbon dioxide emissions undertheseprovisions of theCleanAirActbutonly
for stationary sources thatwould otherwise have been subject to these provisions dueto significant increases inemissions ofotherpollutants. Asa result, any
newsources or majormodifications to an existingGHG sourcecausinga net significant increase in carbon dioxide emissions mustcomplywithBACTpermit
litnits forcarbon dioxide if it would otherwise be subject to BACT or lowest achievable emissions rate limits due to significant increases in otherpollutants.

InJune2013, President Obama released his Climate Action Planthat reiterates the goal of reducing GHG emissions in the U.S. "in the rangeof 17%below
2005 levelsby 2020 throughsuchactionsas regulating powerplant emissions, promoting increased useofrenewablesand cleanenergytechnology,and
establishing more restrictive energy efficiency standards. Additionally, the ClimateAction Plancalls forthe U.S. to prepare forthe impactsof climatechange.
Requirements related to this Plancould affectthe Registrants and othersin the industry as modifications maybe neededto electricitydeliverysystems to
improve theabilityto withstand major storms in orderto meet thoserequirements. Asfurther described below, the EPA hasproposed rulespursuant to this
directive, which it expects to finalize in the second orthirdquarter of2015. TheEPA hasalsoannounced that it willdevelop a federal implementation plan
which would applyto any statesthat fail to submitan acceptablestate implementation plan.The EPA's authority to promulgate theseregulationsunder
Section111 of the CleanAirActwhen the sourcesarealready regulated underSection112is underchallengein the D.C. CircuitCourt.Oral arguments were
heard on April 16,2015.

InJanuary2014, the EPAissueda revisedproposal to regulatecarbon dioxide emissionsfrom newpowerplants. The revisedproposalcalls for separate
emission standards for coal and gas units based on the application ofdifferent
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technologies. The coal standard is based on the application ofpartial carbon capture and sequestration technology, but because this technology is not
presently commercially available, the revised proposal effectively precludes the constmction ofnew coal-fired plants. The standard forNGCC powerplants is
the same as the EPA proposed in 2012 and is not continuously achievable. The preclusion ofnew coal-fired plants and the compliance difficulties posed for
newgas-fired plantscould havea significant industry-wide impact.

In June 2014, the EPA issued proposed regulations addressing carbon dioxide emissions fiom existing powerplants. The existing plant proposal contains
state-specific rate-based reduction goals and guidelines forthe development, submission and implementation ofstate plans to achieve the state goals. State-
specific goals were calculated from 2012 data by applying EPA's broad interpretation and definition of the Best System ofEmission Reduction resulting in
stringent targets tobe met intwo phases (2020-2029 and 2030 and beyond). The EPA believes ithas offered some flexibility tothe states astohow state
compliance plans can becrafted, including the option todemonstrate compliance ona mass basis and through multi-state collaborations. The EPA isalso
proposing potential state plan extensions based on the type ofplan filed (single ormulti state). PPL has analyzed the proposal and identified potential
impacts and solutions in comments filed on December 1,2014. PPL also submitted Supplemental Comments to FERC through EEl, advocating for reliability
coordination and relief in response to technical conferences hosted by FERC on the reliability implications ofimplementing this mle. The regulation of
carbon dioxide emissions from existing power plants could have asignificant industry-wide impact depending on the structure and stringency ofthe final
rule and state implementation plans.

In June 2014, the EPA also proposed a regulation addressing carbon dioxide emissions fiom existing powerplants that are modified orreconstructed. The
Registrants, however, do not expect asignificant impact fiom this rulemaking as there are no plans to modify or reconstruct their existing plants in amanner
that would trigger the proposed requirements.

(PPL)

Based on the stringent GHG reduction requirements in the EPA's proposed rule for existing plants, and based on information gained from public input, the
PADEP is no longer expecting to achieve all required GHG reductions by solely increasing efficiency at existing fossil-fuel plants and/or reducing their
generation as set forth in the PADEFs April 10,2014 white paper. In C)ctober2014, the GovemorofPennsylvania signed into law Act 175 of2014, requiring
the PADEP to obtain General Assembly approval ofany state plan addressing GHG emissions under the EPA's GHG rules for existing plants. The law includes
provisions to minimize theexposure to a federal implementation plan due to legislative delay.

The MDEQ, at the request ofthe Governor ofMontana, has issued awhite paperoutlining possible regulatory scenarios to implement the EPA's proposed
GHG rule for existing plants, including acombination ofincreasing energy efficiency atcoal-fired plants, adding more low- and zero-carbon generation, and
carbon sequestration at Colstrip. The white paper was made public in September 2014 and the MDEQ has held public meetings to present the white paper and
gather comments. Legislation drafted to require legislative approval ofany related plan fomiulated byMDEQ was tabled.

(PPL, LKE, LG&EandKU)

In April 2014, the Kentucky General Assembly passed legislation which limits the measures that the Kentucky Energy and Environment Cabinet may
consider in setting performance standards to comply with the EPA's regulations governing GHG emissions fiom existing sources. The legislation provides
that such state GHG performance standards shall be based on emission reductions, efficiency measures, and other improvements available ateach power
plant, ratherthan renewable energy, end-use energy efficiency, fuel switching and re-dispatch. These statutory restrictions may make it more difficult for
Kentucky to achieve the GHG reduction levelswhich the EPA hasproposed forKentucky.

(All Registrants except PPL Electric)

Anumber oflawsuits have been filed asserting common law claims including nuisance, trespass and negligence against various companies with GHG
emitting plants and, although the decided cases todate have not sustained claims brought onthe basis ofthese theories ofliability, the law remains unsettled
on theseclaims.In September2009, the U.S. Courtof Appealsfor the SecondCircuit in the caseof AEPv. Connecticut reversed a federal district court's
decision and ruled that several states and public interest groups, aswell asthe City ofNew York, could sue five electric utility companies under federal
common law for allegedly causing a public nuisance asa result oftheir emissions ofGHGs. In June 2011, theU.S. Supreme Court overturned theSecond
Circuit and held that such federal common law claims were displaced bytheClean Air Act and regulatory actions ofthe EPA. In addition, in Comer v.
Murphy Oil (Comer case), theU.S. Court ofAppeals for the Fifth Circuit (Fifth Circuit) declined tooverturn adistrict court ruling that plaintiffs did not have
standing to pursue state common law claims against companies that emit GHGs. The complaint in the Comer case named the previous indirect parent ofLKE
asadefendant based upon emissions from the Kentucky plants. In January 2011, the U.S. Supreme Court denied apetition toreverse the Fifth Circuit's ruling.
In May 2011, the plaintifls in the Comer case filed a substantially similar
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complaint in federal distriet court in Mississippi against 87 companies, including KU and three otherindirect subsidiaries ofLKE, undera Mississippi statute
that allows the re-filing ofanaction in certain circumstances. In March 2012, the Mississippi federal district court granted defendants' motions to dismiss the
state common law claims. Plaintiffs appealed to theU.S. Couit ofAppeals for theFifth Circuit, and inMay 2013, theFifth Circuit affirmed thedistrict court's
dismissal ofthe case. Additional litigation infederal and state courts over such issues iscontinuing. The Registrants cannot predict the outcome ofthese
lawsuits or estimate a rangeof reasonably possiblelosses, ifany.

Renewable Energy Legislation

(PPL and PPL Electric)

In Pennsylvania, House Bill 100 was introduced in Febmary 2015, proposing to increase AEPS solar and Tier 1targets. Asimilar bill isin the process of
being introduced in the Senate (no bill number isavailable atthis time). PPL and PPL Electric cannot predict the outcome ofthis legislative effort.

(PPL)

In New Jersey, abill (S-1475) has been introduced to increase the current Renewable Portfolio Standard (RPS) to30% from Class Isources by 2020. The
chainnan ofthe Senate Environmental Committee convened aworkgroup tolook atfurther changes to New Jersey's RPS law to enable New Jersey to meet
emissions goals established in the state's Global Warming Response Act. Abill (S-2444) was subsequently introduced to mandate that 80% ofNew Jersey's
electricity begenerated from renewable resources by2050. PPL cannot predict theoutcome of this legislation.

(AHRegistrants)

The Registrants believe there are financial, regulatory and operational uncertainties related tothe implementation ofrenewable energy mandates that will
need to be resolved before the impact ofsuch requirements on them can be estimated. Such uncertainties, among others, include the need to provide back-up
supply toaugment intermittent renewable generation, potential generation over-supply and downward pressure on energy prices that could result fiom such
renewable generation and back-up, impacts toPJM's capacity market and the need for substantial changes totransmission and distribution systems to
accommodate renewable energy sources. These uncertainties are not directly addressed by proposed legislation. PPL cannot predict the eflfect ontheir
competitive plants' future competitive position, results ofoperation, cash flows and financial position ofrenewable energy mandates that may be adopted,
althoughthe coststo implement and comply withany such requirements could be significant.

Water/Waste

(All Registrants except PPL Electric)

CktalCombustion Residuals (OCRs)

OnApril 17,2015, the EPA published its final mle regulatingCCRs. CCRsincludeflyash,bottomash and sulfiirdioxidescrabberwastes. The rale will
become effective onOctober 14,2015. Itimposes extensive new requirements, including location restrictions, design and operating standards, groundwater
monitoring andcorrective action requirements andclosure andpost-closure care requirements on CCR impoundments andlandfills thatarelocated on active
power plants and notclosed. Under therule, theEPA will regulate CCRs asnon-hazardous under Subtitle DofRCRA andallow beneficial use ofCCRs, with
some restrictions. This self-implementing rule requires posting ofcompliance documentation ona publicly accessible website and isenforceable through
citizen suits. PPL expects that itsplants using surface impoundments for management anddisposal ofCCRs orthepast management ofCCRs and continued
useto manage waste waters willbe most impacted by this rule.The rule's requirements forcoveredCCRimpoundments and landfills includecommencement
orcompletion ofclosure activities generally between three and ten years ft^om certain triggering events. PPL, LKE, LG&E and KU also anticipate incurring
capital oroperation and maintenance costs prior to that time toaddress other provisions ofthe rale, such asgroundwater monitoring and disposal facility
modifications,or to implement various compliance strategies.

PPL, LKE, LG&E and KU are reviewing therale and are still evaluating itsfinancial and operational impact. It isexpected that these requirements will result
in increases toexisting AROs which will berecorded inthesecond quarter of2015. PPL, LKE, LG&E and KU are notyetable todetermine anestimate ofthe
expected increases to theexisting AROs. PPL, LKE, LG&E and KU believe relevant costs relating to thisrule are subject to future rate recovery before the
respective state regulatory agencies, or the FERC,as applicable.
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Effluent Limitations Guidelines (ELGs) and Standards

In June 2013, the EPA published proposed regulations to revise discharge limitations for steam electric generation wastewater permits. The proposed
limitations are based on the EPA review ofavailable treatment technologies and their capacity for reducing pollutants and include new requirements for fly
ash and bottom ash transport water and metal cleaning waste waters, as well as new limits for scrubber wastewater and landfill leachate. The EPA's proposed
ELG regulations contain requirements that would affect the inspection and operation ofCCR facilities iffinalized as proposed. The proposal contains
altemative approaches, some ofwhich could significantly impact PPL's, PPL Energy Supply's, LKE's, LG&E's and KU's coal-fired plants. The final regulation
isexpected to be issued by the third orfourth quarter of2015. At the present time, PPL, LKE, LG&E and KU are unable topredict the outcome ofthis matter
or estimate arange ofreasonably possible costs, but the costs could be significant. Pending finalization ofthe ELGs, certain states (including Pennsylvania
and Kentucky) and environmental groups are proposing more stringent technology-based limits in permit renewals. Depending on the final limits imposed,
thecostsofcompliance couldbesignificant andcostscouldbe imposed aheadof federal timelines.

Trimble County l^ndfiii (PPL, LKE,LG&Eand KU)

In May 2011, LG&E submitted an application for aspecial waste landfill permit to handle CCRs generated at the Trimble County plant. In May 2013, the
Kentucky Division ofWaste Management denied the permit application on the grounds that the proposed facility would violate the Kentucky Cave
Protection Act because itwould eliminate an on-site karst feature considered to be acave. In January 2014, LG&E submitted to the Kentucky Division of
Waste Management a landfill pemiit application for an alternate site adjacent to the plant. LG&E has also applied for other necessary regulatory approvals
including adredge and fill permit from the U.S. Army Corps ofEngineers, inwhich proceeding theEPA orthepublic have submitted certain comments to
which LG&E and KU are responding. PPL, LKE, LG&E and KU are unable to determine the potential impact ofthis matteruntil all permits are issued and any
resulting legal challenges are concluded.

Seepages and Groundwater infiltration - Pennsylvania, Montana and Kentucky

(All Registrants except PPL Electric)

Seepages orgroundwater infiltration have been detected atactive and retired wastewater basins and landfills atvarious PPL, PPL Energy Supply, LKE, LG&E
and KU plants. PPL, LKE, LG&E andKU havecompleted orarecompleting assessments ofseepages orgroundwater infiltration at various facilities andhave
completed orare working with agencies torespond tonotices ofviolations and implement assessment orabatement measures, where required orapplicable. A
range ofreasonably possible losses cannot currently be estimated.

(PPL)

InAugust 2012, PPL Montana entered into anAdministrative Order on Consent (AOC) with theMDEQ which establishes a comprehensive process to
investigate and remediate groundwater seepage impacts related to thewastewater fecilities at theColstrip power plant. The AOC requires that within five
years, PPL Montana provide financial assurance to the MDEQ forthecostsassociated with closure and future monitoring of the waste-water treatment
facilities. PPL Montana cannot predict at thistime if theactions required under theAOC will create theneed toadjust theexisting ARO related to this
facility.

InSeptember 2012, Earthjustice filed an affidavit pursuant to Montana's Major Facility Siting Act (MESA) thatsought review oftheAOC by Montana's
Board ofEnvironmental Review (BER) on behalfof theSierra Club, the MEIC andtheNational Wildlife Federation. In September 2012, PPL Montana filed
anelection with theBER to have thisproceeding conducted in Montana state district court ascontemplated by theMESA. InOctober 2012, Eiarthjustice
filed a petition for review oftheAOC intheMontana state district court in Rosebud County. This matter was stayed in December 2012. In April 2014,
Earthjustice filed a motion forleave to amend thepetitionforreview and to lift the staywhich was granted by the courtin May2014.PPL Montana and the
MDEQ responded to theamended petition and filed partial motions todismiss inJuly 2014, which were both denied inOctober 2014. Discovery isongoing,
and a bench trial is set for April 2016.

Clean Water Act 316(b) (AllRegistrants except PPL Electric)

The EPA's final 316(b) mlefor existing facilities became effective inOctober 2014, andregulates cooling water intake structures andtheirimpact on aquatic
organisms. Statesareallowed considerable authorityto make site-specific determinations underthe rule.Therulerequires existing facilities to choose
between several optionsto reduce the impact to aquaticorganisms that become trapped againstwaterintakescreens (impingement) and to determine the
intake structure's impact on aquatic organisms pulledthrough a plant's coolingwater system (entrainment). Plants already equipped with closed-cycle
cooling, an acceptableoption, would likely not incur substantial costs.Once-throughsystems would likely
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require additional technology to comply with the rule. Mill Creek Unit 1and Brunner Island (all units) are the only units expected to be impacted. PPL, LKE,
LG&E and KU are evaluating compliance strategies but donot presently expect thecompliance costs tobematerial.

(All Registrants)

Waters of the United States (WOTUS)

In Apnl 2014, the EPA and the U.S. Army Corps ofEngineers (Army Corps) published aproposed rule defining WOTUS that could greatly expand the federal
government's interpretation ofwhat constitutes WOTUS subject to regulation under the Clean Water Act. Ifthe definition is expanded as proposed by the
EPA and the Army Corps, permits and other regulatory requirements may be imposed for many matters presently not covered (including vegetation
management for transmission lines and activities affecting storm water conveyances and wetlands), the implications ofwhich could be significant. The EPA
plans to make certain changes to the proposed regulation based on comments received. The U.S. House and Senate arc considering legislation to block this
regulation. Until afinal rule is issued, the Registrants cannot predict the outcome ofthe pending mlemaking. Afinal mle is expected by summer 2015.

Other Issues

The EPA is reassessing its polychlorinated biphenyls (PCS) regulations under the Toxic Substance Control Act, which currently allow certain PCS articles to
remain in use. In April 2010, the EPA issued an Advanced Notice ofProposed Rulemaking for changes to these regulations. This mlemaking could lead to a
phase-out ofall or some PCB-containing equipment. The EPA is planning to propose the revised regulations in 2015. PCBs are found, in vaiying degrees, in
all of the Registrants' operations. The Registrants cannot predict at this time the outcome of these proposed EPA regulations and what impact, ifany, they'
would haveon their facilities, but the costscould be significant.

(PPL)

Asubsidiary ofPPL Energy Supply has investigated altematives to exclude fish from the discharge channel atits Bmnner Island plant. In June 2012, a
Consent Order and Agreement (CCA) with the PADEP was signed, allowing the subsidiary to study achange in acooling tower operational method that may
keep fish from entering the channel. The CCA required aretrofit ofimpingement control technology atthe intakes tothe cooling towers, atacost that would
have been significant. Based on the results ofthe first yearofstudy, the PADEP has suggested closing the CCA and writing anew CCA toresolve the issue.
PPL is in negotiations with the agency at this time. PPL cannot predict at this time the outcome ofthe proposed new COA and what impact, ifany, itwould
have on their facilities, but the costscould be significant.

(PPL. LKE. LG&E and KU)

In May 2010, the Kentucky Waterways Alliance and other environmental groups filed a petition with the Kentucky Energy and Environment Cabinet
challenging the Kentucky Pollutant Discharge Elimination System permit issued inApril 2010, which covers water discharges from the Trimble County
plant. In November 2010, the Cabinet issued a final order upholding the permit. In December 2010, the environmental groups appealed the order to the
Trimble Circuit Court, but thecase was subsequently transferred to theFranklin Circuit Court. In September 2013, thecourt reversed theCabinet order
upholding the permit and remanded the permit to the agency for further proceedings. In October 2013, LG&E filed anotice ofappeal with the Kentucky
Court ofAppeals. In February 2015, oral arguments occurred inthe appellate proceeding. PPL, LKE, LG&E and KU are unable topredict the outcome ofthis
matteror estimate a range of reasonably possible losses, if any.

Superfund and Other Remediation (All Registrants)

PPL Electric ispotentially responsible for costs atseveral sites listed bythe EPA under the federal Superfund program, including the Columbia Gas Plant site,
the Metal Bank site, the Brodhead site and the Ward Transformer site. Clean-up actions have been orare being undertaken atall ofthese sites, thecosts of
which have notbeen significant to PPL Electric. However, should the EPA require different oradditional measures inthe future, orshould PPL Electric's share
ofcosts atmulti-party sites increase substantially more than currently expected, thecosts could besignificant.

PPL Electric, LG&E and KU are remediating, have completed the remediation of, orare responding toagency inquiries regarding several sites that were not
addressed under a regulatory program such asSuperfund, butforwhich PPL Electric, LG&E andKU may be liable for remediation. These include a number of
former coal gas manufacturing plants inPennsylvania and Kentucky previously owned oroperated orcurrently owned by predecessors oraffiliates ofPPL
Electric, LG&E and KU. Todate, thecosts ofthese sites have notbeen significant. There are additional sites, formerly owned or
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operated by PPL Electric, LG&E and KU predecessors oraffiliates, for which PPL Electric, LG&E and KU lack information on cunent site conditions and are
therefore unable to predict what, ifany,potential liability they may have.

Depending on the outcome ofinvestigations at sites where investigations have not begun orbeen completed ordevelopments at sites for which PPL Electric
LG&E and KU cunently lack information, the costs oflemediation and other liabilities could be material. PPL, PPL Electric, LKE, LG&E and KU cannot
estimate a rangeofreasonably possiblelosses, if any, related to thesematters.

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

From time to time, PPL's subsidiaries undertake remedial action inresponse tonotices ofviolations, spills orother releases atvarious on-site and off-site
locations, negotiate with the EPA and state and local agencies regarding actions necessary for compliance with applicable requirements, negotiate with
property owners and other third parties alleging impacts from PPL's operations and undertake similar actions necessary to resolve environmental matters that
arise in the course ofnormal operations. Based on analyses to date, resolution ofthese environmental matters is not expected to have asignificant adverse
impact on the operations ofPPL, PPL Electric, LG&E and KU.

Future cleanup orremediation work atsites currently under review, oratsites not currently identified, may result in significant additional costs for PPL PPL
Electric, LG&E and KU.

Environmental Matters - WPD (PPL)

WPD's distribution businesses are subject toenvironmental regulatory and statutory requirements. PPL believes that WPD has taken and continues totake
measures to comply with theapplicable laws andgovernmental regulations forthe protection of the environment.

Other

Nuclear Insurance (PPL)

The Price-Anderson Act isaUnited States Federal law governing liability-related issues and ensures the availability offunds for public liability claims
arising fiom an incident at any U.S. lieensed nuclear facility. It also seeks to limit the liability ofnuclear reactor owners for such claims from any single
incident. At March 31,2015, the liability limit per incident is$13.6 billion for such claims which is funded by insurance coverage from American Nuclear
Insurersand an industry assessment program.

Under the industry assessment program, intheevent ofa nuclear incident atany ofthe reactors covered by The Price-Anderson Act, asamended, PPL
Susquehanna couldbeassessed up to $255million perineident,payable at $38 million peryear.

Additionally, PPL Susquehanna purchases property insurance programs from NEIL, an industiy mutual insurance company ofwhich PPL Susquehanna isa
member. At March 31,2015, facilities at the Susquehanna plant are insured against property damage losses up to$2.0 billion. PPL Susquehanna also
purchases an insurance program that provides coverage for the cost ofreplacement power during prolonged outages ofnuclear units caused by certain
specified conditions.

Under the NEIL property and replacement power insurance programs, PPL Susquehanna could beassessed retrospective premiums inthe event ofthe insurers'
adverse loss experience. This maximum assessment is $46million at March 31,2015.Effective April 1,2015,thismaximum assessment increased to $55
million. PPL Energy Supply hasadditional coverage that,undercertain conditions, may reduce thisexposure.

Guarantees and Other Assuranccis

(All Registrants)

Inthenormal course ofbusiness, theRegistrants enterinto agreements thatprovide financial performance assurance to third parties onbehalfofcertain
subsidiaries. Such agreements include, for example, guarantees, stand-by letters ofcredit issued by financial institutions and surety bonds issued by insurance
companies. These agreements are entered into primarily tosupport orenhance thecreditworthiness attributed toa subsidiary ona stand-alone basis orto
facilitate thecommercial activitiesin which thesesubsidiaries engage.
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(PPL)

PPL fiilly and unconditionally guarantees allofthe debt securities ofPPL Capital Funding.

(All Registrants)

The table below details guarantees provided as ofMarch 31,2015. "Exposure" represents the estimated maximum potential amount offuture payments that
could be required to be made under the guarantee. The probability ofexpected payment/performance under each ofthese guarantees is remote except for
"WPD guarantee ofpension and other obligations ofunconsolidated entities", "Indemnifieation for sales ofassets" and "Indemnification oflease termination
and other divestitures." The total recorded liability atMarch 31,2015 and December 31,2014, was $37 million and $38 million for PPL and $19 million for
LKE for both penods. For reporting purposes, on aconsolidated basis, all guarantees ofPPL Electric, LKE, LG&E and KU also apply to PPL, and all
guarantees of LG&E and KU also apply to LKE.

PPL

Indemnificationsrelated to the WPDMidlandsacquisition
WPD indemnifications for entities in liquidation and sales of assets
WPDguarantee of pension and other obligations of unconsolidatedentities
Indemnifications for sales of assets

PPL Electric

Guarantee of inventory value

LKE

Indemnification of lease termination and other divestitures

LG&E and KU

LG&t and KU guarantee of shortfall related to OVEC

Exposure at

March 31, 2015

(a)
11 (b)

114 (c)

1,150 (d)

32 (e)

Expiration

Date

2018

2016-2025

2017

301 (0 2021 -2023

(g)

(a) Indemnifications related to certain liabilities, including a specific unresolved tox issue andthose relating to properties andassets owned by theseller thatwere transferred to WPD
Midlands in connection with the acquisition. Across indemnity has been received from theseller on the tax issue. The maximum exposure and expiration of these
indemnifications cannot beestimated because the maximum potential liability isnotcapped and the expiration date isnotspecified inthe transaction documents.

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

Inconnection with their sales ofvarious 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 tocontinue their obligations under existing third-party guarantees, either for
a setperiod of time following the transactions or upon the condition that the purchasers make reasonable efforts to terminate the guarantees. Finally, WPD and its affiliates remain
secondarily responsible for lease payments undercertain leases that theyhaveassigned to third parties.

(c) Relates tocertain obligations ofdiscontinued or modified electric associations that were guaranteed at the time of privatization bythe participating members. Costs are allocated to
the members and can be reallocated ifan existing member becomes insolvent. At March 31, 2015, WPD has recorded an estimated discounted liability for which the expected
payment/performance isprobable. Neither the expiration date northe maximum amount of potential payments forcertain obligations isexplicitly stated intherelated agreements,
and as a result, the exposure has been estimated.

(d) Indemnifications are governedby the specific salesagreementand includebreach of the representations, warranties and covenants, and liabilities for certainother matters. The
maximum exposure with respect to certain indemnifications and the expiration of the indemnifications cannot beestimated because the maximum potential liabiUty isnot capped
by thetransaction documents andtheexpiration dateisbased on theapplicable stamte of limitations. Theexposure andexpiration datenoted isbased on those cases in which the
agreements providefor specific limits. Theexposure at March 31, 2015 includes amountsrelated to the saleof the Montana Hydroelectric facilities. SeeNote8 for additional
information related to the sale.

(e) Athird party logistics firm provides inventory procurement andfulfillment services. Thelogistics firm hastitle to theinventory, however, upon termination of thecontracts, PPL
Electric has guaranteed to purchase any remaining inventory that has not been used or sold.

(f) LKE provides certain indemnifications, the most significant of which relate tothe termination of the WKE lease inJuly 2009. These guarantees cover the due and punctual
payment, performance anddischarge by each party of itsrespective present andfuture obligations. Themost comprehensive of these WKE-related guarantees istheLKE
guarantee covering operational, regulatory andenvironmental commitments andindemnifications made by WKE under theWKE Transaction Termination Agreement. This
guarantee hasa term of 12yearsending July 2021,anda cumulative maximum exposure of $200million. Certain items such asgovernment fines and penalties fall outside the
cumulative cap. Another WKE-related LKE guarantee covers other indemnifications, hasa term expiring in2023, anda maximum exposure of $100 milUon. In May 2012.
LKE's indemnitee received an unfavorable arbihation panel's decision interpreting this matter, which granted LKE's indemnitee certain rights of first refusal to purchase excess
power ata market-based price rather than atanabsolute fixed price. InJanuary 2013, LKE's indemnitee commenced a proceeding in theKenmcky Court of Appeals appealing a
December 2012orderof the Henderson Circuit Court, confirming thearbitration award. In May 2014,theCourt of Appeals issued an opinion affmning the lower courtdecision.
LKE's indemnitee filed a Motion for Discretionary Review with theKentucky Supreme Court in October 2014. LKE believes itsindemnification obligations in thismatter remain

subject to various uncertainties, including potential foradditional legal challenges regarding thearbitration decision as well as future prices, availability anddemand for the
subjectexcesspower. LKEcontinuesto evaluatevariouslegaland commercial options with respectto this indemnification matter. The ultimate outcomesof the WKE termination-
related indemnifications cannot be predicted at thistime. Additionally, LKE hasindemnified various third parties related to historical obligations for otherdivested subsidiaries
andaffiliates. The indemnifications vary byentity and themaximum exposures range from being capped at thesale price tono specified maximum; LKE could berequired to
perform on these indemnificationsin the event of covered lossesor liabilities being claimed by an
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indemnified party. However, LKE is not aware offormal claims under such indemnities made by any party at this time. LKE cannot predict the ultimate outcomes of
indemnification circumstances, butdoes notcurrently expect such outcomes to result insignificant losses above theamounts recorded.

(g) Pursuant to the OVEC power purchase contract, LG&E and KU are obligated to pay for their share ofOVECs excess debt service, post-retirement and decommissioning costs, as
well as any shortfall from amounts currently included within ademand charge designed and currently expected tocover these costs over the term ofthe contract. The maximum
exposure and the expiration date of these potential obligations are notpresently determinable. See "Energy Purchase Commitments" and "Guarantees and Other Assurances" in
Note 13 inPPL s,LKE s,LG&E sand KU s2014 Form 10-K for additional information on the OVEC power purchase contract.

The Registrants provide other miscellaneous guarantees through contracts entered into in the normal course ofbusiness. These guarantees are primarily in the
form ofindemnification or warranties related to services or equipment and vary in duration. The amounts ofthese guarantees often are not explicitly stated,
and the overall maximum amount ofthe obligation under such guarantees cannot be reasonably estimated. Historically, no significant payments have been
made with respect tothese types ofguarantees and the probability ofpayment/performance under these guarantees isremote.

PPL, on behalfofitselfand certain ofits 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 toobligations under certain ofthese contractual
arrangements.

11. Related Party Transactions

PLR Contracts/Purchase of Accounts Receivable (PPLElectric)

PPL Electric holds competitive solicitations for PLR generation supply. PPL EnergyPlus has been awarded aportion ofthe PLR generation supply through
these competitive solicitations. The purchases from PPL Energy Plus are included in PPL Electric's Statements ofIncome as "Energy purchases from affiliate".

Under the standard Default Service Supply Master Agreement for the solicitation process, PPL Electric requires all suppliers topost collateral once credit
exposures exceed defined credit limits. PPL Energy Plus is required to post collateral with PPL Electric when: (a) themarket price ofelectricity to bedelivered
by PPL Energy Plus exceeds the contract price for the forecasted quantity ofelectricity tobedelivered; and (b) this market price exposure exceeds a
contractual credit limit. PPL EnergyPlus does not have anestablished credit limit. At March 31,2015, PPL EnergyPlus was not required topost collateral. In
no instance is PPL Electric required to postcollateral to suppliersunderthesesupply contracts.

PPL Electric's customers may choose analternative supplier for their generation supply. See Note 2 for additional information regarding PPL Electric's
purchases of accounts receivable from alternativesuppliers, including PPL EnergyPlus.

Support Costs (AH Registrants except PPL)

PPL Services andLKS provide theirrespective PPL and LKE subsidiaries with administrative, management andsupport services. In2015,PPL EU Services
was formed to provide themajority of financial, supply chain, human resources andfacilities management services primarily to PPL Electric. PPL Services
will continue to provide certain corporate functions. For allservice companies, thecosts ofthese services are charged to therespective recipients asdirect
support costs. General costs that cannot bedirectly attributed toa specific entity are allocated andcharged to therespective recipients asindirect support
costs. PPL Services andPPL EU Services usea three-factor methodology that includes the applicable recipients' invested capital, operation and maintenance
expenses and number ofemployees to allocate indirect costs. LKS bases its indirect allocations on thesubsidiaries' number ofemployees, totalassets,
revenues, number ofcustomers and/or otherstatistical information. PPL Services, PPL EU Services andLKS charged the following amounts fortheperiods
ended March 31,and believe these amounts are reasonable, including amounts applied toaccounts thatare further distributed between capital and expense.

Three Months

2015 2014

PPL Electric from PPL Services

LKE from PPL Services

PPL Electric from PPL EU Services

LG&E from LKS

KU from LKS

30

4

15

51

56

LG&Eand KUalso 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 fortheothercompany, charges related tojointly-owned generating unitsandothermiscellaneous charges. Tax
settlements between LKEand LG&E and LKEand KUare reimbursed through LKS.
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Intercompany Borrowings (LKE)

LKE maintains aS225 million revolving line ofcredit with aPPL Energy Funding subsidiary whereby LKE can borrow funds onashort-term basis atmarket-
based rates. At March 31,2015 and December 31,2014, $40 and $41 million were outstanding and were reflected in 'Tvlotes payable with affiliates" on the
consolidated Balance Sheets. The interest rate on borrowings is equal to one-month LIBOR plus aspread. The interest rates on the outstanding borrowing at
March 31,2015 and December 31,2014 were 1.67% and 1.65%. Interest onthe revolving line ofcredit was not significant for the three months ended
March 31,2015 and 2014.

Intercompany Derivatives (IKE, LG&EandKU)

Periodicaiiy, LG&E and KU enter into forward-starting interest rate swaps with PPL. These hedging instmments have terms identical to forward-starting swaps
entered intobyPPL with third parties. See Note 14for additional information on intercompany derivatives.

Other (PPL Electric, LG&E and KU)

See Note9 fordiscussionsregardingintercompany allocations associatedwithdefined benefits.

12. Other Income (Expense) - net

(PPL)

Thecomponents of "OtherIncome (Expense) - net"forthe periodsended March 31 were:

Other Income

Earnings on securities in NDT funds
Interest income

AFUDC - equity component
Miscellaneous

Total Other Income

Other Expense
Economic foreign currency exchange contracts (Note 14)
Charitable contributions

Spinoff of PPLEnergy Supply transaction costs (Note 8)
Miscellaneous

Total Other Expense

Otiher Income (Expense) - net

(All Registrants except PPL)

Three Months

2015 2014

S 7 S 6

4 3

5 2

17 12

(88) 24

5 7

2

3 4

(78) 35

$ 95 $ .1")

Thecomponents of "OtherIncome (Expense) - net"forthe threemonthsended March 31, 2015 and 2014 for PPL Electric, LKE, LG&E and KU were not
significant.

13. Fair Value Measurements and Credit Concentration

(Alt Registrants)

Fair value istheprice thatwould bereceived tosell anasset orpaid to transfera liability inanorderly transaction between market participants at the
measurement date(an exitprice). Amarket approach (generally, datafrom market transactions), an income approach (generally, present value techniques and
option-pricing models), and/or acost approach (generally, replacement cost) are used to measure the&irvalue ofanasset orliability, asappropriate. These
valuation approaches incorporate inputs such asobservable, independent market data and/or unobservable data that management believes are predicated on
theassumptions market participants would use to price anasset orliability. These inputs may incorporate, asapplicable, certain risks such asnonperformance
risk, which includes credit risk. The feir value ofa group offinancial assets and liabilities ismeasured ona net basis. Transfers between levels are recognized
at end-of-reporting-period values. During the three months ended March 31,2015 and 2014, there were no transfers between Level 1 and Level 2. See Note 1
in each Registrant's 2014 Form 10-K for information on the levels in the feirvalue hierarchy.
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Recurring Fair Value Measurements

The assets and liabilities measured at feir value were:

March 31, 2015 December ^1, 2014
Total Level 1 Level 2 Level 3 Total Level 1 Level 2

PPL

Assets

Cash and cash equivalents $ 1,335 $ 1,335 $ 1,751 s 1,751
Short-term investments 135 135 120 120
Restricted cash and cash equivalents (a) 231 231 224 224
Price risk management assets:

Energy commodities 1,298 2 $ 1,136 s 160 1,318 6 % 1,171
Foreign currency contracts 209 209 130 130
Cross-currency swaps 49 49 29 28

Total price risk management assets 1,556 2 1,394 160 1,477 6 1,329
NDT funds:

Cash and cash equivalents 20 20 19 19
Equity securities

U.S. large-cap 620 461 159 611 454 157
U.S. mid/small-cap 93 38 55 89 37 52

Debt securities

U.S. Treasury 97 97 99 99
U.S. government sponsored agency 8 8 9 9
Municipality 76 76 76 76
Investment-grade corporate 45 45 42 42
Other 3 3 3 3

Receivables (payables), net 3 1 2 2 2
Total NDT fiinds 965 617 348 950 609 341
Auction rate securities (b) 10 10 10

Total assets S 4,232 S 2,320 S 1,742 $ 170 S 4,532 s 2,710 % 1,670

Liabilities

Price risk management liabilities:
Energy commodities $ 1,163 s 2 $ 1.130 $ 31 S 1,217 $ 5 i 1,182
Interest rate swaps 235 235 156 156
Foreign currency contracts 6 6 2 2
Cross-currency swaps 2 2 3 3

Total price risk management liabilities S 1,406 s 2 $ 1,373 $ 31 $ 1,378 $ 5 $ 1,343

PPL Electric

Assets

Cash and cash equivalents s 35 s 35 s 214 $ 214
Restricted cash and cash equivalents (c) 2 2 3 3

Total assets $ 37 s 37 $ 217 s 217

LKE

Assets

Cash and cash equivalents $ 40 s 40 % 21 $ 21
Cash collateral posted to counterparties (d) 22 22 21 21

Total assets $ 62 $ 62 s 42 $ 42

Liabilities

Price risk management liabilities:
Interest rate swaps $ 174 s 174 s 114 s 114

Total price risk management liabilities $ 174 s 174 s 114 % 114

LG&E

Assets

Cash and cash equivalents s 17 s 17 $ 10 s 10
Cash collateral posted to counterparties (d) 22 22 21 21

Total assets 39 s 39 s 31 $ 31

Liabilities

Price risk management liabilities:
Interest rate swaps $ 113 $ 113 s 81 $ 81

Total price risk management liabilities $ 113 $ 113 $ 81 $ 81
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141

1_
142

10

152

30

30
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KH

Assets

Cash and cash equivalents

Total assets

Liabilities

Price risk management liabilities:
Interest rate swaps

Total price risk management liabilities

March 31. 2015

Total Level 1 Level 2

23 $ 23

23 $ 23

61 61

61 61

December 31, 2014

Level 3 Total Level I Level 2 Level 3

11

33 33

33 33

(a) Current portion is included in "Restricted cashand cashequivalents" and long-term portionis included in "Other noncurrent assets" on the Balance Sheets.
(b) Included in "Other investments" on the Balance Sheets.
(c) Currentportion is included in "Othercurrentassets" and long-termportion is included in "Othernoncurrentassets" 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.

A reconciliation ofnet assets and liabilities classified as Level 3 for the three months ended March 31 is as follows;

Fair \ alue Measurements Using Significant tnobscrvable Inputs (Level 3)
2015

PPL

Balance at beginning of
period

Total realized/unrealized

gains (losses)
Included in earnings
Included in OCI (a)

Sales

Settlements

Transfers into Level 3

Transfers out of Level 3

Balance at end of period

2014

Energy Auction Cross- Energv Auction Cross-
Commodities, Rate Currency Commodities, Rate Currency

net Securities Swaps Total net Securities Swaps Total

$ 111 $ 10 $ I $ 122 $ 24 $ 19 $ 43

(17) (17) (135) (135)
6 6 s (1) (I)

30
4

(3) (3)
30 128 128

1 (7) (6) 1 I
$ 129 $ 10 $ $ 139 $ 17 $ 16 $ $ 33

(a) "Energy Commodities, net"and "Cross-Currency Swaps" are included in "Qualifying derivatives" and "Auction Rate Securities" are included in "Available-for-sale securities" on
the Statements of Comprehensive Income.

The significant unobservable inputs used in and quantitative information about the fair value measurementof assets and liabilities classified as Level 3 are as
follows:

March 31, 2015
Fair V'alue, net Range

Asset Valuation Unobservable (Weighted
(Liability) Technique Input(s) Average) (a)

PPL

Energy commodities

Proprietary model used to calculate
Natural gas contracts (b) $ 49 Discounted cash flow forward prices 1I%- 100% (43%)

Proprietary model used to calculate
Power sales contracts (c) 1 Discounted cash flow forward prices 10%- 100% (82%)

Proprietary model used to calculate
Heat rate options (e) 79 Discounted cash flow forward prices 22%-44% (40%)

Auction rate securities (f) 10 Discounted cash flow Modeled from SIFMA Index 41%-69% (53%)
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December 31, 2014

Fair Value, net

Asset

(Liability)
Valuation

Technique
Lnobservable

Input(s)

Range
(Weighted

Average) (a)
PPL

Energy commodities
Natural gas contracts (b)
Power sales contracts (c)
FTR purchase contracts (d)
Heat rate options (e)

S 59

(1)
3

50

Discounted cash flow

Discounted cash flow

Discounted cash flow

Discounted cash flow

Proprietary model used to calculate forward prices
Proprietary model used to calculate forward prices

Historical settled prices used to model forward prices
Proprietary model used to calculate forward prices

11% - 100% (52%)
10%- 100% (59%)

100% (100%)
23% - 51 % (45%)

Auction rate securities (f) 10 Discounted cash flow Modeled from SIFMA Index 44% - 69% (63%)

Cross-currency swaps (g) 1 Discounted cash flow Credit valuation adjustment 15% (15%)

(a) For energy commodities and auction rate securities, the range and weighted average represent the percentage of fair value derived from theunobservable inputs. For cross-
currency swaps, the rangeand weighted averagerepresent the percentage changein fair valuedue to the unobservable inputsused in the modelto calculate thecreditvaluation
adjustment.

(b) As the forward price of natural gas increases/(decreases), the fair value of purchase contracts increases/(decreascs). As the forward price of namral gas increases/!decreases), the
fair value of sales contracts (decreasesj/increases.

(c) Asforward market prices increase/(decrease), thefair value of contracts (decreases)/increases. Asvolumetric assumptions for contracts ina gain position increase/!decrease), the
fair value of contracts increases/ldecreases). As volumetric assumptions forcontracts ina loss position increase/!decrease), thefair value of thecontracts !decreases)/increases.

(d) As the forward implied spread increases/ldecreases), the fair value of the contracts increases/ldecreases).
le) Theproprietary model used to calculate fair value incorporates market heat rates, correlations andvolatilities. Asthemarket implied heat rate increases/ldecreases), thefair value

of the contracts increases/ldecreases).
|f) The model used tocalculate fair value incorporates anassumption that the auctions will continue to fail. As themodeled forward rates of theSIFMA Index increase/|decrease), the

fair value of the securities increases/|decreases).
|g) Thecredit valuation adjustment incorporates projected probabilities of default andestimated recovery rates. Asthecredit valuation adjustment increases/ldecreases), thefair value

of the swaps |deereases)/increases.

Netgainsand losses on assets and liabilities classified as Level 3 and included in earnings forthe threemonths endedate reported in the Statements of
Income as follows:

Energy Commodities, net

Lnregulated

Wholesale Energy
I'nregulated

Retail Energy
Energy

Purchases

2015 2014 2015 2014 2015 2014
PPL

Total gains (losses) included in earnings $
Change in unrealized gains (losses) relating

to positions still held at the reporting date

21 $ (89) $

25 |I3)

140) $ (63) $

(9) (33)

2 $ 17

1 1

Price Risk Manaaement Assets/Liabilities - Enerav Commodities (PPL)

Energy commodity contracts aregenerally valued using the income approach, exceptforexchange-traded derivative contracts, which arevalued using the
market approach and ate classified as Level 1.Level 2 contracts ate valued using inputswhich mayincludequotes obtained from an exchange(where there is
insufficient market liquidity to warrant inclusion in Level 1),bindingand non-bindingbrokerquotes,pricesposted by ISOs or publishedtariffrates.
Furthermore, independent quotes areobtained from the marketto validate the forward pricecurves.Energycommoditycontracts include forwards, futures,
swaps, optionsand structured transactions and maybe offset with similarpositionsin exchange-traded markets. To the extent possible,fairvalue
measurements utilizevarious inputsthat include quotedprices forsimilar contracts or market<oiToborated inputs. Incertain instances, thesecontracts may be
valued using models, including standard optionvaluation models and otherstandard industry models. When the lowest level inputsthatatesignificant to the
fairvalue measurement of a contract are observable, the contract is classified as Level 2.

When unobservable inputsaresignificant to the fairvaluemeasurement, a contract isclassified as Level 3. Level 3 contracts arevalued using PPL proprietary
modelswhich mayincludesignificant unobservable inputssuchas deliveryat a locationwhere pricing is unobservable, deliverydatesthat arebeyondthe
dates forwhichindependent quotesareavailable,volumetric assumptions, impliedvolatilities,impliedcorrelations, and market impliedheat rates. Forward
transactions, including forward transactions classified as Level 3, areanalyzedby PPL's RiskManagement department. Accounting personnel interpret the
analysis quarterly to appropriately classify the forward transactions in the fairvalue hierarchy.
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Valuation techniques are evaluated periodically. Additionally, Level 2 and Level 3 fair value measurements include adjustments for credit risk based on
PPL's own creditworthiness (for net liabilities) and itscounterparties' creditworthiness (for net assets). PPL's credit department assesses all reasonably
available market information which is used by accounting personnel to calculate the credit valuation adjustment.

In certain instances, energy commodity contracts are transferred between Level 2and Level 3.The primary reasons for the transfers during 2015 were changes
in theavailability ofmarket information andchanges in thesignificance oftheunobservable inputs utilized in the valuation of thecontracts.

Price Risk Management Assets/Liabilities - Interest Rate Swaps/Foreian Currertcv Contracts/Cmss-Currencv Swan.t (PPL, LKE, LG&E andKU)

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. Tomanage foreign currency exchange risk, PPL uses foreign currency contracts such asforwards, options and cross-currency swaps that contain
characteristics ofboth interest rate and foreign currency contracts. An income approach isused tomeasure the fair value ofthese contracts, utilizing readily
observable inputs, such asforward interest rates (e.g., LIBOR and government security rates) and forward foreign currency exchange rates (e.g., GBP), aswell
asinputs that may not beobservable, such ascredit valuation adjustments. In certain cases, market information cannot practicably beobtained tovalue credit
risk and therefore internal models are relied upon. These models use projected probabilities ofdefault and estimated recovery rates based onhistorical
observances. When the credit valuation adjustment issignificant to the overall valuation, the contracts are classified asLevel 3. For PPL, the primary reason
for the transfers between Level 2and Level 3during 2015 and 2014 was the change in the significance ofthe credit valuation adjustment. Cross-currency
swaps are valued byPPL's Treasury department. Accounting personnel interpret analysis quarterly toclassify thecontracts in thefair value hierarchy.
Valuation techniques are evaluated periodically.

(PPL)

NOT Funds;

The market approach is used to measurethe fairvalue ofequity securities held in the NDTfunds.

• The fairvalue measurements of equity securities classified asLevel 1 arebasedon quoted pricesin active markets.

• The fair value measurements ofinvestments in commingled equity funds are classified asLevel 2.These fair value measurements are based onfirm quotes
ofnet asset values per share,which are not obtained froma quoted price in an active market.

The fair value ofdebt securities isgenerally measured using a market approach, including the use ofpricing models which incorporate observable inputs.
Common inputs include benchmark yields, relevant trade data, broker/dealer bid/ask prices, benchmark securities and credit valuation adjustments. When
necessary, thefeir value ofdebtsecurities ismeasured using theincome approach, which incorporates similar observable inputs aswell aspayment data,
future predicted cash flows, collateral performance and new issue data.

Auction Rate Securities

Auction rate securities include Federal Family Education Loan Program guaranteed student loan revenue bonds, aswell asvarious municipal bond issues.
The probability of realizing losseson these securities is not significant.

The fair value ofauction rate securities isestimated using anincome approach that includes readily observable inputs, such asprincipal payments and
discount curves forbondswithcredit ratings andmaturities similar to thesecurities, and unobservable inputs,such as future interest rates thatareestimated
based on theSIFMA Index, creditworthiness, andliquidity assumptions driven bythe impact ofauction failures. When thepresent value of future interest
payments is significant to the overall valuation, the auction rate securities are classified as Level 3.

Auction ratesecurities arevaluedby PPL's Treasury department. Accounting personnel interpret the analysisquarterly to classify the contractsin the fair
value hierarchy. Valuation techniques are evaluated periodically.
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Nonrecurring Fair Value Measurements (PPL)

The following nonrecurring feir value measurement occurred during the three months ended March 31,2014, resulting inanasset impairment:

Carry ing Fair \'alue Measurements Using
Amount (a) l^vel.t l^ss (b)

PPL

KerrDam Project $ 47 $ 29 $ 18

(a) Represents carrying value before fair value measurement.
(b) The loss onthe Kerr Dam Project was recorded intheSupply segment and included in"Income (Loss) from Discontinued Operations (netof income taxes)" on the2014

Statement of Income.

Thesignificant unohservable inputs used inandthequantitative information about the nonrecurring feir value measurement ofassets andliabilities
classified as Level 3 are as follows:

Fair Value, net Significant Range
Asset Valuation Unobser\abie (Weighted

(Liability) Technique Input(s) Avcrage)(a)
Kerr Dam Project
March 31,2014 $ 29 Discounted cash flow Proprietary model used tocalculate plant value 38% (38%)

(a) The rangeand weighted average represent thepercentage of fair valuederivedfrom the unobservable inputs.

Kerr Dam Project

PPL Montana previously heldajoint operating license issued forthe Kerr Dam Project. The license extends until2035and,between 2015and 2025,the
Confederated Salish and Kootenai Tribes oftheFlathead Nation (the Tribes) have the option topurchase, hold and operate theKerr Dam Project. The parties
submitted theissue oftheappropriate amount oftheconveyance price toarbitration in Febniaiy 2013. In March 2014, thearbitration panel issued itsfinal
decision holding that the conveyance price payable by the Tribes for the Kerr Dam Project is$18 million. Asa result ofthe decision, PPL Energy Supply
performed a recoverability test ontheKerr Dam Project and recorded animpairment charge. PPL Energy Supply performed aninternal analysis using an
income approach based ondiscounted cash flows (aPPL proprietary model) toassess the fair value ofthe Kerr Dam Project. Assumptions used inthePPL
proprietary model were theconveyance price, forward energy price curves, forecasted generation, and forecasted operation andmaintenance expenditures
that were consistent with assumptions used inthe business planning process and a market participant discount rate. Through this analysis, PPL Energy
Supply determined the fairvalueof the Kerr Dam Project to be $29 million at March 31,2014.The Kerr Dam Project was included in the saleofthe Montana
Hydroelectric facilities and the assets were removed from the Balance Sheet. See Note 8 for additional infonnation.

The assets were valued bythe PPL Energy Supply Financial Department. Accounting personnel interpreted theanalysis toappropriately classify theassets in
the feir value hierarchy.

Financial Instruments Not Recorded at Fair Value (AllRegistrants)

The carrying amounts oflong-term debt ontheBalance Sheets and their estimated feir values are set forth below. The feir values were estimated using an
income approach bydiscounting future cash flows atestimated current cost offunding rates, which incorporate thecredit risk oftheRegistrants. Long-term
debt is classified as Level 2. The elTectofthird-party credit enhancements is not included in the feir value measurement.

Marcb 31, 2015 December 31, 2014

PPL

PPL Electric

LKE

LG&E

KU

Thecarrying valueof short-term debt (includingnotesbetween affiliates), when outstanding,approximates fairvaluedue to the variableinterest rates
associated with the short-term debt and is classified as Level 2.
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Carrv'ing Carrying
Amount Fair Value Amount Fair Value

$ 20,307 $ 23,258 $ 20,391 S 22,670
2,603 3,084 2,602 2,990

4,567 5,091 4,567 4,946
1,353 1,493 1,353 1,455
2,091 2,396 2,091 2,313
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Credit Concentration Associated with Financial Instruments

(All Registrants)

Contracts are entered into with many entities for thepurchase and sale ofenergy. When NPNS iselected, theiair value ofthese contracts isnotreflected in the
financial statements. However, the fair value ofthese contracts isconsidered when committing to new business from acredit perspective. See Note 14 for
information on credit policies used to manage credit risk, including master netting arrangements and collateral requirements.

(PPL)

At March 31,2015, PPL had credit exposure of$692 million from energy trading partners, excluding the effects ofnetting arrangements, reserves and
collateral. As aresult ofnetting arrangements, reserves and collateral, PPL's credit exposure was reduced to $402 million. The top ten counteiparties
including their affiliates accounted for $220 million, or 55%, ofthese exposures. Eight ofthese counterparties had an investment grade credit rating from
S&P orMoody's and accounted for 75% ofthe top ten exposures. The remaining counterparties are rated below investment grade, but are current ontheir
obligations.

(PPL Electric)

PPL Electric isexposed tocredit risk under energy supply contracts (including its supply contracts with PPL EnergyPlus); however, its PUC-approved
recovery mechanism is anticipated to substantially mitigate this exposure.

(IKE, LG&E and KU)

AtMarch 31,2015, LKE's, LG&E's and KLTs creditexposurewasnot significant.

14. Derivative Instruments and Hedging Activities

Risk Management Objectives

(All Registrants)

PPL hasa risk management policyapproved bythe Board ofDirectors to manage market risk associated with commodities, interest rates on debt issuances
and foreign exchange (including price, liquidity and volumetric risk) and credit risk (including non-perfonnance risk and payment default risk). The KMC,
comprised ofsenior management and chaired by the ChiefRisk Officer, oversees the risk management function. Key risk control activities designed toensure
compliance with therisk policy anddetailed programs include, butare not limited to,credit review andapproval, validation oftransactions andmarket
prices, verification ofrisk and transaction limits, VaR analyses, portfolio stress tests, gross margin atrisk analyses, sensitivity analyses and daily portfolio
reporting, includingopenpositions,determinations of fairvalue,and other riskmanagement metrics.

Market Risk

Market risk includes thepotential loss thatmay beineuired asa result ofprice changes associated with a particular financial orcommodity instrument aswell
asmarket liquidity and volumetric risks. Forward contracts, futures contracts, options, swaps andstmctured transactions are utilized aspart ofrisk
management strategies to minimize unanticipated fluctuations inearnings caused bychanges incommodity prices, volumes of full-requirement sales
contracts, basis exposure, interest rates and foreign currency exchange rates. Many of the contracts meet the definition of a derivative. All derivatives are
recognized on the Balance Sheets at their fair value, unless NPNS is elected.

The table below summarizes the marketrisks that affectPPLand its SubsidiaryRegistrants.

PPL PPL Electric LKE LG&E KU

Commodity price risk (including basis and volumetric risk) X M M M M
Interest rate risk:

Debt issuances X M M M M
Defined benefit plans X M M M M
NDT securities X

Equity securities price risk:
Defined benefit plans X M M M M
NDT securities X

Future stock transactions X
Foreign currency risk - WPD investment and earnings X
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X - PPL actively mitigates marketrisksthrough itsriskmanagement programsdescribed above.
M =Theregulatory environments for PPL's regulated entities, bydefinition, significantly mitigate market risk.

Commodity price risk

• PPL isexposed to commodity ptice risk thmugh its domestic subsidiaries as described below. WPD isexposed to volumetric risk which issignificantly
mitigated as a result of the method ofregulation in the U.K.

• PPL isexposed to commodity price risk for energy and energy-related products associated with the sale ofelectricity from its generating assets and other
electricity and gas marketing activities and the purchase offiiel and fuel-related commodities for generating assets, as well as for proprietary trading
activities.

• PPL Electric isexposed tocommodity price risk from its obligation as PLR; however, its PUC-approved cost recoveiy mechanism substantially eliminates
itsexposure tothis risk. PPL Electric also mitigates its exposure tovolumetric risk by entering into full-requirement supply agreements toserve itsPLR
customers. These supply agreements transfer thevolumetric risk associated with thePLR obligation to the energy suppliers.

• LG&E sand KUs rates include certain mechanisms for fuel and environmental expenses. In addition, LG&E*s rates include certain mechanisms for gas
supply. These mechanisms generally provide for timely recovery ofmarket price and volumetric fluctuations associated with these expenses.

Interest rate risk

• PPL and itssubsidiaries are exposed to interest rate risk associated with forecasted fixed-rate andexisting floating-rate debt issuances. WPD holds over-
the-counter cross currency swaps to limit exposure to market fluctuations on interest and principal payments fi*om changes in foreign currency exchange
rates and interest rates. LG&E utilizes over-the-counter interest rate swaps tolimit exposure tomarket fluctuations onfloating-rate debt, and LG&E and
KU utilize forward starting interest rate swaps to hedge changes in benchmark interest rates, when appropriate, inconnection with future debtissuances,

• PPL and its subsidiaries are exposed to interest rate risk associated with debt securities held by defined benefit plans. This risk issignificantly mitigated
tothe extent that the plans are sponsored at, orsponsored on behalfof, the regulated domestic utilities and for certain plans atWPD due tothe recovery
mechanisms inplace. Additionally, PPL isexposed to interest rate risk associated with debt securities held bytheNDT.

Equity securities price risk

• PPL and itssubsidiaries are exposed toequity securities price risk associated with defined benefit plans. This risk issignificantly mitigated at the
regulated domestic utilities and for certain plans atWPD due tothe recovery mechanisms inplace. Additionally, PPL isexposed toequity securities price
risk in the NDT funds.

• PPLis exposed to equity securitiesprice risk from future stock salesand/or purchases.

Foreign currency risk

• PPL is exposed to foreign currency exchange risk primarily associated with its investments in andeamings of U.K. affiliates.

Credit Risk

Credit risk is the potential loss that maybe incurreddue to a counterparty's non-performance.

PPLis exposedto credit risk fiom "in-the-money" interest rateand foreigncurrencyderivativeswith financial institutions,as well as additional credit risk
through certain of its subsidiaries, as discussed below.

PPL isexposed tocredit risk from "in-the-money" commodity derivatives with itsenergy trading partners, which include otherenergy companies, fuel
suppliers, financial institutions, other wholesale customers and retail customers.
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The majority ofPPL's ciedit risk stems from commodity derivatives for multi-year contracts for energy sales and purchases entered into by PPL Energy
Supply. IfPPL Energy Supply's counterparties fail toperform their obligations under such contracts and PPL Energy Supply could not replace the sales or
purchases at thesame orbetter prices as those underthedefaulted contracts, PPL Energy Supply would incur financial losses. Those losses would be
recognized immediately orthrough lower revenues orhigher costs infuture years, depending onthe accounting treatment for the defaulted contracts. In the
event a supplier ofLKE (through itssubsidiaries LG&E and KU)orPPL Electric defaults onitsobligation, those entities would berequired toseek
replacement power orreplacement fuel inthe market. In general, subject to regulatory review orother processes, appropriate incremental costs incurred by
these entities would berecoverable from customeis through applicable rate mechanisms, thus mitigating thefinancial risk for these entities.

PPL and its subsidiaries have credit policies inplace tomanage credit risk, including the use ofan established credit approval process, daily monitoring of
counterparty positions and theuse ofmaster netting agreements orprovisions. These agreements generally include credit mitigation provisions, such as
margin, prepayment orcollateral requirements. PPL anditssubsidiaries may request additional credit assurance, incertain circumstances, in theevent thatthe
counterparties credit ratings fall below investment grade, their tangible net worth falls below specified percentages ortheir exposures exceed anestablished
creditlimit. See Note 13 forcredit concentration associated withenergy trading partners.

Master Netting Arrangements

Net derivative positions onthe balance sheets are notofBet against theright toreclaim cash collateral (areceivable) ortheobligation totetura cash collateral
(a payable) under master netting arrangements.

PPL's obligation to return counterparty cash collateral under master netting arrangements was $11 million at March 31,2015 andDecember31,2014.

PPL Electric, LKE and LG&E had noobligation to retum cash collateral under master netting arrangements at March 31,2015 and December 31,2014.

PPL, LKE and LG&E posted $22 million and $21 million ofcash collateral under master netting arrangements at March 31,2015 and December 31,2014.

PPL Electric and KU did not postany cashcollateral undermaster nettingarrangements at March 31,2015 and December 31,2014.

See Offsetting Derivative Investments" below for a summary ofderivative positions presented inthebalance sheets where a right ofsetoffexists under these
arrangements.

(PPL)

Commodity Price Risk (Non-trading)

Commodity price risk, including basis and volumetric risk, isamong PPL's most significant risks due to the level ofinvestment that PPL Energy Supply
maintains initscompetitive generation assets, aswell asthe extent ofitsmarketing activities. Several factors influence price levels and volatilities. These
factors include, but are not limited to, seasonal changes in demand, weather conditions, available generating assets within regions,
transportation/transmission availability and reliability within and between regions, market liquidity, and the nature and extent ofcurrent and potential
federal and state regulations.

PPL Energy Supply maximizes the value ofitsunregulated wholesale and unregulated retail energy portfolios through the use ofnon-trading strategies that
include sales ofcompetitive baseload generation, optimization ofcompetitive intermediate and peaking generation and marketing activities.

PPL Energy Supply has a formal hedging program toeconomically hedge theforecasted purchase and sale ofelectricity and related fuels for itscompetitive
baseload generation fleet, which includes 6,496 MW (summer rating) ofnuclear, coal and hydroelectric generating capacity. PPL Energy Supply attempts to
optimize theoverall value ofitscompetitive intermediate andpeaking fleet, which includes 3,252 MW (summer rating) ofnatural gasandoil-fired
generation. PPL Energy Supply's marketing portfolio iscomprised offull-requirement sales contracts and related supply contracts, retail natural gasand
electricity sales contracts and other marketing activities. The strategies that PPL Energy Supply uses to hedge itsfull-requirement sales contracts include
purchasing energy (at a liquid trading hub ordirectly at theload delivery zone), capacity and RECs in themarket and/or supplying theenergy, capacity and
RECs from its generation assets.
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PPL Energy Supply enters into financial and physical derivative contracts, including forwards, futures, swaps and options, to hedge the price lisk associated
with electricity, natural gas, oil and other commodities. Certain contracts are non-derivatives orNPNS iselected and therefore they are not reflected in the
financial statements until delivery. PPL Energy Supply segregates its non-trading activities into two categories: cash flow hedges and economic activity as
discussed below.

Cash Flow Hedges

Certain derivative contracts have qualified for hedge accounting so that the effective portion ofaderivative's gain orloss isdefemed inAOCI and reclassified
into eamings when the forecasted transaction occurs. In 2015 and 2014, there were no active cash flow hedges and there was no hedge ineffectiveness
associated with energy derivatives. At March 31,2015, the accumulated net unrecognized after-tax gains (losses) that are expected tobe reclassified into
eamings during the next 12 months were $18 million. Cash flow hedges are discontinued ifit isno longer probable that the original forecasted transaction
will occur by the end ofthe originally specified time periods and any amounts previously recorded in AOCI are reclassified into eamings once it is
determined that the hedge transaction isprobable ofnot occurring. There were no such reclassifications for the three months ended March 31,2015 and 2014.

Economic Acfivifv

Many derivative contracts economically hedge thecommodity price risk associated with electricity, natural gas, oiland other commodities but donot
receive hedge accounting treatment because they were not eligible for hedge accounting orbecause hedge accounting was not elected. These derivatives
hedge a portion oftheeconomic value ofPPL Energy Supply's competitive generation assets and unregulated full-requirement and retail contracts, which are
subject to changes in feir value due to market price volatility and volume expectations. The derivative contracts inthis category that existed atMarch 31,
2015 range in maturity through 2020.

Examples ofeconomic activity may include hedges onsales ofbaseload generation, certain purchase contracts used tosupply full-requirement sales
contracts, FTRs orbasis swaps used to hedge basis risk associated with the sale ofcompetitive generation orsupplying full-requirement sales contracts. Spark
Spread hedging contracts, retail electric and natural gas activities, and fuel oil swaps used tohedge price escalation clauses incoal transportation and other
fuel-related contracts. PPL Energy Supply also uses options, which include the sale ofcall options and the purchase ofput options tied to aparticular
generating unit. Since the physical generating capacity isowned, price exposure isgenerally capped atthe price atwhich the generating unit would be
dispatched andtherefore doesnotexpose PPL Energy Supply to uncovered market price risk.

The unrealizedgains (losses) foreconomic activity forthe periodsended March31 wereas follows.

Operating Revenues
Unregulated wholesale energy
Unregulated retail energy

Operating Expenses
Fuel

Energy purchases

Commodity Price Risk (Trading)

TTiree Months

2015 2014

$ (92) $ (789)
(13) (26)

(1)
145 580

PPL Energy Supply has aproprietary trading strategy which isutilized to take advantage ofmarket opportunities primarily in its geographic footprint. As a
result, PPL Energy Supply may at times create a netopen position in itsportfolio that could result in losses ifprices donotmove inthemanner ordirection
anticipated. Net energy trading margins, which are included in "Unregulated wholesale energy" on the Statements ofIncome, were insignificant for the three
months ended March 31,2015 and 2014.

Commodity Volumes

At March 31,2015, thenetvolumes ofderivative (sales)/purchase contracts used insupport ofthe various strategies discussed above were asfollows.
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Volumes(a)
Commodity Unit ofMeasure 2015(b) 2016 2017 Thereafter

MWh (30,874,062) (8,521,382) (248,329) 2,236,333
Capacity MW-Month (3,998) (878) 6 ' 3

MMBtu 157,995,389 87,545,701 13,742,416 20 314625
FTRs MW-Month 532

O" Barrels 300,328 387,429 257,483 60,000

(a) Volumes for option contracts factor in the probability ofan option being exercised and may be less than the notional amount ofthe option.
(b) Represents balance of the current year.

Interest Rate Risk

(PPL LKE, IG&E and KU)

PPL anditssubsidiaries issue debtto finance theiroperations, w^ich exposes them to interest rate risk. Various financial derivative instruments areutilized to
adjust the mix offixed and floating interest rates intheir debt portfolio, adjust theduration ofthedebt poitfolio and lock inbenchmark interest rates in
anticipation offuture financing, when appropriate. Risk limits under PPL's risk management program are designed to balance risk exposure to volatility in
interest expense andchanges in the fairvalueof thedebt portfolio due to changes in benchmark interest rates.

Casf) Flow Hedges

(PPL)

Interest rate risks include exposure toadverse 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 beentered into tohedge floating interest rate risk associated with both existing and
anticipated debt issuances. At March 31,2015, PPL held an aggregate notional value ininterest rate swap contracts of$1.6 billion that range in maturity
through 2045. The amount outstanding includes swaps entered intoby PPL on behalfof LG&E andKU. Realized gains andlosses onthe LG&E andKU
swaps are probable ofrecovery through regulated rates; assuch, any gains and losses onthese derivatives are included inregulatory assets orliabilities and
will berecognized in "Interest Expense" on the Statements ofIncome over the life ofthe underlying debt atthe time the underlying hedged interest expense
is recorded.

At March 31,2015, PPL held anaggregate notional value incross<urrency interest rate swap contracts of$l .3 billion that range inmaturity from 2016
through 2028 to hedge the interest payments and principal ofWPD's U.S.dollar-denominated senior notes.

Forthethree months ended March 31,2015,PPL hadno hedge ineffectiveness associated with interest rate derivatives andan insignificant amount for the
three months ended March 31,2014.

Cash flow hedges are discontinued if it isno longer probable that theoriginal forecasted transaction will occurby theend oftheoriginally specified time
period and any amounts previously recorded in AtXIare reclassified into earnings once it isdetermined that thehedged transaction isprobable ofnot
occurring. PPL had no such reclassifications forthe three months ended March 31,2015 associated with discontinued cash flow hedges and aninsignificant
atnount reclassified forthe three months ended March 31,2014.

At March 31,2015, theaccumulated netunrecognized after-tax gains (losses) onqualifying derivatives that are expected to bereclassified intoearnings
during thenext 12 months were $(13) million. In addition, seeNote 8 for unamortized losses on PPL interest rate swaps expected to be reclassified into
earnings andreflected indiscontinued operations at thecloseofthespinofftransaction. Amounts arereclassified asthe hedged interest expense is recorded.

(LKE, LG&E and KU)

Periodically, LG&E andKU enterintoforward-starting interest rate swaps with PPL thathaveterms identical to forward-starting swaps entered intoby PPL
withthird parties. Realized gainsand losses on all of theseswaps areprobable of recovery through regulated rates; as such,anygainsand losses on these
derivatives are includedin regulatory assetsor liabilitiesand willbe recognized in "taterest Expense" on the Statements of Income over the lifeofthe
underlying debtat the timethe underlying hedged interest expense is recorded. AtMarch 31,2015, the total notional amount of forward starting interest rate
swaps outstandingwas $1billion (LG&E and KU each heldcontractsof $500 million). The swaps rangein maturity through2045.
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Economic Activity (PPL, LKEand LG&E)

LG&E enters into interest rate swap contracts that economically hedge interest payments onvariable rate debt. Because realized gains and losses from the
swaps, including a terminated swap contract, are recoverable through regulated rates, any subsequent changes in fair value ofthese derivatives are included
inregulatory assets orliabilities until they are realized as interest expense. Realized gains and losses are recognized in"Interest Expense" onthe Statements
of Income at thetime theunderlying hedged interest expense is recorded. At March 31,2015,LG&E held contracts with a notional amount of$179 million
that range in maturity through 2033.

Foreign Currency Risk

(PEL)

PPL isexposed toforeign currency risk, primarily through investments in and eamings ofU.K. affiliates. PPL has adopted a foreign currency risk management
program designed tohedge certain foreign currency exposures, including firm commitments, recognized assets orliabilities, anticipated transactions and net
investments. In addition, PPL enters into financial instruments to protect against foreign currency translation risk ofexpected GBP eamings.

Net Investment Hedges

PPL enters into foreign currency contracts on behalfofasubsidiary toprotect the value ofa portion ofits net investment inWPD. The contracts outstanding
at March 31,2015had a notional amount of£217 million (approximately $355 million based on contracted rates). The settlement dates of these contracts
range from May 2015 through June 2016.

At March 31,2015, PPL had $24 million ofaccumulated net investment hedge after tax gains (losses) that were included inthe foreign currency translation
adjustment component ofAOCl, compared to $14 million at December 31,2014.

Economic Activity

PPL enters intoforeign currency contracts on behalfofa subsidiary to economieally hedge GBP-denominated anticipated eamings. At March 31,2015, the
total exposure hedgedby PPL wasapproximately £1.3 billion (approximately $2.1 billion basedon contracted rates). Thesecontiaetshad teimination dates
ranging fixtm April 2015 through March 2017.

Accounting and Reporting

(All Registrants)

All derivative instruments are recorded at fair value ontheBalance Sheet asanasset orliability unless NPNS iselected. NPNS contracts for PPL Energy
Supply include certain full-requirement sales contracts, otherphysical purchase and sales contracts and certain retail energy and physical capacity contracts,
and forPPL Electric include certain full-requirement purchase contracts andotherphysical purchase contracts. Changes in the fair valueofderivatives not
designated asNPNS are recognized currently ineamings unless specific hedge accounting criteria are met and designated assuch, except for thechanges in
fairvaluesof LG&E'sand KU's interest rateswaps that arerecognized as regulatory assetsor regulatory liabilities. SeeNote6 foramountsrecorded in
regulatory assets andregulatory liabilities at March 31,2015 andDecember 31,2014.PPL Energy Supply hasmany physical andfinancial commodity
purchases and salescontracts that economically hedgecommodity priceriskbut do not receive hedgeaccountingtreatment. Assuch,realized and unrealized
gains (losses) on these contracts arerecorded currently ineamings. Generally each contract isconsidered a unitofaccount andPPL presents gains (losses) on
physical and financial commodity sales contracts in "Unregulated wholesale energy" or "Unregulated retail energy" and(gains) losses on physical and
financial commodity purchase contracts in "Fuel" or"Energy purchases" ontheStatements ofIncome. Certain oftheeconomic hedging strategies employed
by PPL Energy Supply utilizea combination of financial purchases andsalescontracts which aresimilarly reported gross asan expense and revenue,
respectively, on PPL's Statements of Income. PPL records realized hourly net salesor purchases of physical powerwith PJM in its Statements of Income as
"Unregulated wholesale energy" if in a net sales position and "Energy purchases" if in a net purchaseposition.

SeeNotes 1and 17 in each Registrant's 2014 Form10-Kforadditional information on accounting policies related to derivative instmments.
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(PPL)

The following tablepresents the fairvalueand locationof derivative instruments recorded on the BalanceSheets.

March 31, 2015 December 31, 2014

Derivatives designated as
hedging instruments

Derivatives not

designated
as hedging Instruments

Assets Liabilities

Derivatives designated as
hedging Instruments

Derivatives not

designated
as hedging instruments

Assets Liabilities
Current:

Price Risk Management
Assets/Liabilities (a):

Interest rate swaps (b)
Cross-currency swaps (b)
Foreign currency

contracts

Commodity contracts
Total current

Noncurrent:

Price Risk Management
Assets/Liabilities (a):

Interest rale swaps (b)
Cross-currency swaps (b)
Foreign currency

contracts

Commodity contracts

Total noncurrent

Total derivatives

Assets

1

24

25

48

Liabilities Assets Liabilities

10

58

83 $

160

2

162

23

23

185 $ 1,473 $ 1,221

106

988

1,094

69

310

379

2

904

911

47

4

259

310

12

~

29

34

46

94

3

97

14

14

111 $

67

1,079

1,146

46

239

285

1,431 $

1,024

1,029

43

2

193

238

1,267

(a) Represents the location on the Balance Sheets.
(b) Excludes accrued interest, if applicable.

The following tables present thepre-tax effect ofderivative instruments recognized in income, OCl orregulatoiy assets and regulatory liabilities for the three
months ended March 31.

2015 2014

Gain (Loss)
Recognized
in income

Gain (Loss)

Recognized
in income

on Derivative Gain (Loss) on Derivative

Location of

Gain (Loss)

Reclassified

(Ineffective

Portion and

Reclassified

from .AOCI

(Ineffective
Portion and

Derivative Gain Gain (Loss) from AOCI Amount into Amount

Derivative

(Loss) Recognized in
OCl (Lffective Portion)

Recognized
in Income

into Income

(Effective
Excluded from

Effectiveness

Income

(Effective
Excluded from

Effectiveness
Relationships 2015 2014 on Derivative Portion) Testing) Portion) Testing)

Cash Flow Hedges:
Interest rate swaps
Cross-currency swaps

$ (19) $
21

(46)
(25)

Interest expense
Interest expense
Other income

S (4)
I

$ (5) $ 2

Commodity contracts
(expense) - net

Unregulated
17 (29)

Total

wholesale energy
Energy purchases
Depreciation
Discontinued operations

(2)
8

1

(1)
7

1

2

$ 2 $ (71) $ 21 $ (25) $ 2

Net Investment Hedges:
Foreign currency contracts S 16 $ (4)
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Derivatives Not Designated as
Hedging Instruments

Location of Gain (Loss) Recognized in
Income on Derivative 2015 2014

Foreign currency contracts
Interest rate swaps
Commodity contracts

Odier income (expense) - net
Interest expense
Unregulated wholesale energy (a)
Unregulated retail energy
Fuel

Energy purchases (b)
Discontinued operations

$ 88 $

(2)
(229)

(39)

(3)
196

(24)

(2)
(3,042)

(64)

(1)
2,364

(2)
Total $ 11 $ (77i)

Derivatives Designated as
Hedging Instruments

Location of Gain (Loss) Recognized as
Regulators Liabilities/Assets 2015 2014

Interest rate swaps Regulatory assets- noncurrent S (56)

Derivatives Not Designated as
Hedging Instruments

Location of Gain (Loss) Recognized as
Regulatory Liabilities/Assets 2015 2014

Interest rate swaps Regulatory assets - noncurrent $ (4) $ (4)

(a) 2014 includes significant realized and unrealized losses on physical and financial commodity sales contracts dueto the unusually cold weather.
(b) 2014 includes significant realized and unrealized gains onphysical and financial commodity purchase contracts due tothe unusually cold weather.

(LKE)

The following table presents the fair value and the location onthe Balance Sheets ofderivative instruments designated ascash flow hedges.

March 31, 2015 December 31, 2014

Current:

Price Risk Management
Assets/Liabilities (a):

Interest rate swaps

Assets Liabilities Assets Liabilities

$ 122 $ 66

(a) Represents the location on the Balance Sheets.

The following table presents the pre-tax effect ofderivative instruments designated ascash flow hedges that are recognized inregulatory assets for the three
months ended March 31.

Derivative Instruments

Interest rate swaps

Location of Gain (Loss) Recognized in
Regulatory Assets

Regulatory assets - noncurrent

2015 2014

(56)

(LG&E)

The following table presents thefair value and thelocation onthe Balance Sheets ofderivative instruments designated ascash flow hedges.

C^urrent:

Price Risk Management
Assetsd-iabilities (a):

Interest rate swaps

Assets Liabilities Assets Liabilities

$ 61 $ 33

(a) Represents the location on the Balance Sheets.

Thefollowing table presents thepre-tax effect ofderivative instruments designated ascash flow hedges thatarerecognized in regulatory assets for thethree
months ended March 31.
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Location of Gain (Loss) Recognized in
Derivative Instruments Regulator> Assets 2015 2014

Interest rate swaps Regulatory assets - noncurrent $ (28)

(KV)

The following table presents the fair value and the location ontheBalance Sheets ofderivative instruments designated ascash flow hedges.

Current:

Price Risk Management
Assets/Liabilities (a):

Interest rate swaps

(a) Represents the location on the Balance Sheets.

The following table presents the pre-tax effect ofderivative instruments designated ascash flow hedges that are recognized inregulatory assets for the three
months ended March 31.

Location of Gain (Loss) Recognized in
I)erl\ati\e Instruments Regulatory Assets 2015 2014

Assets Liabilities Assets Liabilities

S 61 $ 33

Interest rate swaps Regulatory assets • noncurrent $ (28)

(LKE and LG&E)

Thefollowing table presents thefair value andthe location onthe Balance Sheets ofderivatives notdesignated ashedging instruments.

March 31, 2015 December .t 1, 2014
Assets Liabilities Assets Liabilities

CXjirent:

Price Risk Management
Assets/Liabilities (a):

Interest rate swaps $ 5 S 5
Total current 5 5

Noncurrent:

Price Risk Management
Assets/Liabilities (a):

Interest rate swaps 47 43

Total noncurrent 47 43

Total derivatives S 52 $ 4S

(a) Represents the location on the Balance Sheets.

The following tablespresent the pre-tax effectofderivatives not designatedas cash flowhedges that are
three months ended March 31.

recognized in income or regulatory assets for the

Derivative Instruments

Location of Gain (Loss) Recognized in
Income on Deriv atives 2015 2014

Interest rate swaps Interest expense $ (2) S

Derivative Instruments

Location of Gain (Loss) Recognized in
Regulatory Assets 2015 2014

Interest rate swaps Regulatory assets • noncurrent s (4) S (4)

(All Registrants except PPL Electric)

Offsetting Derivative Instruments

PPL, LKE, LG&E and KU or certain of their subsidiarieshave masternetting arrangements or similaragreementsin place including derivative clearing
agreements with futures commission merchants (FCMs) to permit the trading ofcleared
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denvative products on one or more futures exchanges. The clearing areangements permit aFCM to use and apply any property in its possession as aset offto
pay amounts ordischarge obligations owed by acustomer upon default ofthe customer and typically do not place any restrictions onthe FCM's use of
collateral posted by the customer. PPL, LKE, LG&E and KU and their subsidiaries also enter into agreements pursuant to which they trade certain energy and
other products. Under the agreements, upon termination ofthe agreement as aresult ofadefault or other termination event, the non-defaulting party typically
would have aright to setoffamounts owed under the agreement against any other obligations arising between the two parties (whether under the agreement or
not), whether matured orcontingent and irrespective ofthe currency, place ofpayment orplace ofbooking ofthe obligation.

eke, 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) orthe obligation toreturn cash collateral received (a liability) under derivatives agreements. The table below summarizes the
derivative positions presented in the balance sheets where aright ofsetoffexists under these arrangements and related cash collateral received or pledged.

March :tl.2niS

PPL

Energy Commodities
Treasury [derivatives

Total

LKE

Treasury Derivatives

LU&E

Treasury Derivatives

ML
Treasury Derivatives

December 31. 2014

PPL

Energy Commodities
Treasury Derivatives

Total

LKE

Treasury Derivatives

LG&E

Treasury Derivatives

ML
Treasury Derivatives

Assets

Eligible for Offset

Cash

Collateral

ReceivedGross

Derivative

Instruments

1,298 $

258

1,556 $

1,318
159

1,477 $

990

105

1,095 $

1,060
65

1,125 $

11 S

11 S

10 $

10 $

Net

297 S

153

450 $

248

94

342 $

Liabilities

Eligible for Offset

Cash

Collateral

PledgedGross

Derivatise

Instruments

1,163 $
243 _

1,406 $

174

113

61

1,217 $
161

1,378 $

114

81

33

990 $

105 _
1,095 $

1,060 S
65

1,125 $

49

21

70 $

21 $

21 S

58

21

79 $

20 $

20 $

Net

124

117

241

153

92

61

99

75

174

94

61

33

Credit Risk-Related Contingent Features

Certain derivative contracts contain credit risk-related contingent features which, when in a net liabilityposition, would permit the counterparties to require
the transfer ofadditional collateral upon a decrease in the credit ratings ofPPL, LKE, LG&Eand KUor certain of their subsidiaries. Most of these features
would require the transfer of additionalcollateral or permit the counterparty to terminate the contractif the applicablecredit ratingwere to fail below
investment grade. Some of these features alsowould allowthecounterparty to require additional collateral uponeachdowngrade in thecredit rating at levels
that remain aboveinvestment grade. Ineithercase, if the applicable creditrating were to fall below investment grade, andassuming no assignment to an
investment gradeaffiliate were allowed, most of thesecreditcontingent features require either immediate paymentof the net liability as a termination
payment or immediate and ongoing fiill collateralization on derivative instmments in net liability positions.

Additionally, certain derivative contracts contain creditrisk-related contingent features that require adequate assurance of performance beprovided if the
otherpartyhas reasonable concerns regarding the performance of PPL's, LKE's, LG&E's, and KlTs obligationsunderthe contracts. Acounterparty demanding
adequateassurance could require a transfer of additionalcollateral or other security,includinglettersof credit,cashand guarantees from a creditworthy
entity. This would typically
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involve negotiations among the parties. However, amounts disclosed below represent assumed immediate payment or immediate and ongoing full
collateralization for derivative instruments innetliability positions with "adequate assurance" features.

(AH Registrants except PPL Electric and KU)

At March 31,2015, derivative contracts in anet liability position that contain credit risk-related contingent features, collateral posted on those positions and
the related effect ofa decrease in creditratings below investment grade aresummarized as follows:

PPL LKE LG&E

Aggregate fair valueof derivative instruments in a net liability position with creditrisk-related
contingent features

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)

(a) Includesthe effectof net receivables and payablesalreadyrecordedon the Balance Sheet.
(b) PPL Energy Supply's credit rating is currently below investment grade. Amounts related to PPL Energy Supply represent net liability positions subject to fiirther adequate

assurance features.

15. Goodwill

(PPL)

The change inthe carrying amount ofgoodwill for the three months ended March 31,2015 was due to the effect offoreign currency exchange rates on the
U.K. Regulated segment.

16. Asset Retirement Obligations

(AH Registrants except PPL Electric)

The changes in the carrying amounts of AROs were as follows.

s 241 $ 31 S 31

140 22 22

128 (b) 10 10

Balance at December 31,2014
Accretion

Effect of foreign currency exchange rates
Obligations settled

Balance at March 31, 20IS

PPL LKE LG&E KU

$ 761 $ 283 $ 74 $ 211

12 3 1 2

(1)
(1) (1) (1)

S 771 S 287 $ 74 $ 213

Substantially all ofthe ARC balances are classified as noncurrent at March 31,2015 and December 31,2014.

SeeNote 10for information on a CCRrule that is expectedto require the recording of additional AROs in the secondquarterof 2015.

(PPL)

PPL'smost significant ARCrelates to the decommissioning of the Susquehanna nuclear plant. See Notes 13 and 17 for additional information on the assets in
the NDTfunds that are legally restricted for the purposes ofsettling this ARC.

(All Registrants except PPL Electric)

LG&E's and KLTs accretion and ARO-related depreciation expense arerecorded asa regulatory asset, such that there is no net earnings impact.

17. Avaiiabie-for-Sale Securities

(PPL)

Securities held by the NDT funds and auction rate securities are classified as available-for-sale. Available-for-sale securities are carried on the Balance Sheets
at fair value. Unrealized gains and losses on these securities are reported, net oftax, in OCl
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orare recognized currently inearnings when adecline in fair value isdetermined tobeother-than-temporary. The specific identification method isused to
calculate realized gains and losses.

The following table shows the amortized cost, the gross unrealized gains and losses recorded inAOCIand the 6ir value ofavailable-for-sale securities.

March 31, 2015 December 31. 2014

NDT funds:

Cash and cash equivaients
Equity securities
Debt securities

Receivables/payables, net

Total NDT funds

Auction rate securities

PPL

Cross Cross Cross Cross
Amortized Unrealized L'nreaiized Amortized Unrealized Unrealized

Cost Cains Iztsses Fair Value Cost Cains Losses Fair Value

$ 20 $ 20 $ 19 s 19
287 $ 426 713 283 $ 417 700
218 12 $ i 229 218 11 229

3 3 2 2
$ 528 S 438 $ i $ 965 S 522 $ 428 $ 950

$ 11 $ i $ 10 $ 11 $ 1 $ iO

See Note 13 for details on the securities held by the NDTfunds.

There wereno securities with credit losses at March 31,2015 and December31,2014.

The following table showsthe scheduledmaturitydates of debt securitiesheld at March31,2015.

Amortized cost

Fair value

Maturity
Less Than

I Year

11 $

Maturity
1-5

Years

82

84

Maturity
6-10

Years

67

70

Maturity
in Excess

of 10 Years

69 $

74

Thefollowing tableshows proceeds fiom and realized gainsand losses on salesofavailable-for-sale securities forthe periodsendedMarch 31.

Three Months

Total

229

239

2015 2014

Proceeds from sales of NDT securities (a)
Other proceeds from sales
Gross realized gains (b)
Gross realized losses (b)

(a) These proceeds are used to pay income taxes and fees related to managing the trust. Remainingproceeds are reinvested in the trust.
(b) Excludes the impactof other-than-temporary impairmentcharges recognized on the Statementsof Income.

18. Accumulated Other Comprehensive Income (Loss)

(PPL)

The after-tax changes in AOCI by component for the three months ended March 31 were as follows.

L'nrcali/cd gains (losses)

38

Foreign

currency

translation

Defined benefit plans
Available-

for-sale

securities

Qualifying
derivatives

Equity
investees'

AOCI

Prior

service

costs

Actuarial

gain
Transition

27

3

3

1

Total

December 31, 2014 $ (286) $ 202 S 20 S 1 $ 3 $ (2,215) % 1 $ (2,274)
Amounts arising during the period
Reclassifications from AOCI

(66) 5

(1)

6

(17) (I)
(1)
38

(56)
19

Net OCI during the period (66) 4 (11) (1) 37 (37)
March 31, 2015 $ (352) $ 206 S 9 $ S 3 $ (2,178) $ 1 $ (2,311)
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December 31, 2013

Amounts arising during the period
Reclassiflcations from AOCI

Net OCI during the period

March 31, 2014

Foreign Unrealized gains (losses) Defined benefit plans
currency

translation

adjustments

Avallabie-

for-sale

securities

Qualifying
derivatives

Equity
investees'

AOCI

Prior

sersice

costs

.Actuarial

gain
(loss)

Transition

asset

(obligation) Total

S (11)$ 173 $ 94 S , $ (6) $ (1,817) $ 1 $ (1.565)
131 5

(1)

(46)
19 1 27

90

46
131 4 (27) 1 27 136

$ 120 $ 177 $ 67 $ 1 $ (5) $ (1,790) $ 1 $ (1,429)

Thefollowing table presents thegains (losses) andrelated income taxes for reclassifications from AOCI for the three months ended March 31.The defined
benefit plan components ofAOCI are not reflected in their entirety in the statement ofincome during the periods; rather, they are included in the
computation of net periodic defined benefit costs (credits). See Note 9 for additional infoimation.

Available-for>sale securities

Total Pre-tax

Income Taxes

Total After-tax

Qualifying derivatives
Interest rate swaps
Cross-currency swaps

Energy commodities

Details about AOCI

Total Pre-tax

Income Taxes

Total After-tax

Equity investees* AGO

Total Pre-tax

Income Taxes

Total After-tax

Defined benefit plans
Prior service costs

Net actuarial loss

Total Pre-tax

Income Taxes

Total After-tax

Total reclassifications during the period

19. New Accounting Guidance Pending Adoption

(All Registrants)

Accounting for Revenue from Contracts with Customers

2015 2014

Affected Line Item on the

Statements of Income

$ 2 $ 2 Other Incotne (Expense) - net
2 2

(1) (1)
1

(4) (3) Interest Expense
17 (29) Other Income (Expense) • net

1 Interest Expense
(2) (1) Unregulated wholesale energy
8 7 Energy purchases

2 Discontinued operations
1 1 Other

21 (23)
(4) 4

17 (19)

2 Other Income (Expense) - net
2

(I)
1

(2)
(51) (36)

(51) (38)
13 10

(38) (28)

(19) ^

In May 2014, the FASB issuedaccounting guidance that establishesa comprehensive newmodel forthe recognition of revenue fiomcontractswith
customers. This model is based on the core principle that revenueshould be recognized to depict the transferof promised goods or servicesto customersin an
amount that reflects the consideration to which the entity expects to be entitled in exchange for those goods or services.

Forpublic businessentities,this guidancecan be applied usingeithera full retrospective or modified retrospective tiansitionmethod,beginning in annual
reporting periods beginning afterDeeember 15,2016and interim periods within thoseyears. Early adoption is not permitted. TheRegistrants willadoptthis
guidance effective January 1,2017.

The Registrants are currentlyassessing the impactof adopting this guidance, as well as the transition methodthey will use.
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Reporting Uncertainties about an Entity's Ability to Continue as a Going Concern

In August 2014, the FASB issued accounting guidance which will require management to assess, for each interim and annual period, whether there ate
conditions or events that raise substantial doubt about an entity's ability to continue as agoing concem. Substantial doubt about an entity's ability to
continue as agoing concem exists when relevant conditions and events, considered in the aggregate, indicate that it is probable that the entity will be unable
to meetits obligationsas they become due withinone yearafterthe date the financial statements are issued.

When management identifies conditions or events that raise substantial doubt about an entity's ability to continue as agoing concem, management is
required todisclose information that enables users ofthe financial statements tounderstand the principal conditions orevents that raised substantial doubt
about the entity's ability tocontinue asagoing concem and management's evaluation ofthe significance ofthose conditions orevents. Ifsubstantial doubt
about the entity's ability to continue as agoing concern has been alleviated as aresult ofmanagement's plan, the entity should disclose information that
allows the users ofthe financial statements to understand those plans. Ifthe substantial doubt about the entity's ability to continue as agoing concem is not
alleviated by management's plans, management's plans to mitigate the conditions orevents that gave rise to the substantial doubt about the entity's ability to
continue as agoing concem should be disclosed, as well as astatement that there is substantial doubt the entity's ability to continue as agoing concem
within one year after the date the financial statements are issued.

For all entities, this guidance should be applied prospectively within the annual periods ending after December 15,2016, and for annual periods and interim
periods thereafter.Early adoption is permitted.

The Registrants will adopt this guidance for the annual period ending December 31,2016. The adoption ofthis guidance isnot expected tohave a
significant impact on the Registrants.

Determining Whether the Host Contract in a Hybrid Financial Instrument Issued In the Form of a Share Is More Akin to Debt or to Eoultv

In November 2014, the FASB issued guidance that clarifies how current accounting guidance should be interpreted when evaluating the economic
characteristics and risks ofa host contract ofa hybrid financial instrument issued inthe form ofa share. This guidance does not change the current criteria for
determining whether separation ofan embedded derivative feature from a hybrid financial instrument isrequired. Entities are still required toevaluate
whether the economic risks ofthe embedded derivative feature are clearly and closely related tothose ofthe host contract, among other relevant criteria.

An entity should consider the substantive terms and features ofthe entire hybrid financial instmment, including the embedded derivative feature being
evaluated forbifurcation,in evaluating the natureof the host contract to determinewhetherthe host contract is more akin to a debt instmmentor moreakin
toan equity instmment. An entity should assess the relative strength ofthe debt-like and equity-like temis and features when determining how toweight
those terms and features.

For public business entities, thisguidance iseffective for fiscal years, and interim periods within those fiscal years, beginning after December 15,2015 and
should be applied using a modified retrospective method for existing hybrid financial instmments issued inthe form ofa share asofthe beginning ofthe
fiscal yeartheguidance isadopted. Early adoption ispermitted. Retrospective application is permitted butnotrequired.

The Registrants will adopt this guidance onJanuary 1,2016. The adoption ofthis guidance isnotexpected tohave a significant impact ontheRegistrants.

Income Statement Presentation of Extraordinary and Unusual Item.s

In January 2015, the FASB issued accounting guidance that eliminates the concept ofextraordinary items, which requires anentity toseparately classify,
present intheincome statement and disclose material events and transactions that are both unusual and occur infi-equently. The requirement toreport
material events or transactions thatareunusual or infrequent asa separate component of income from continuing operations hasbeenretained, ashasthe
requirement toseparately present thenature and financial effects ofeach event ortransaction in theincome statement asa separate component ofcontinuing
operations ordisclose them within thenotesto the financial statements. The scope of these requirements hasbeen expanded to include items thatareboth
unusual and occur infrequently.

For allentities, this guidance iseffective for fiscal years beginning after December 15,2015, and interim periods within those fiscal years. Early adoption is
permitted provided that an entity applies theguidance from the beginning ofthefiscal year ofadoption. The guidance may beapplied either retrospectively
or prospectively.
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The Registrants will adopt this guidance on January 1,2016. The adoption ofthis guidance is not expected to have asignificant impact on the Registrants.

SimDlifvIng the Presentation of Debt Issuance Costs

In April 2015, the FASB issued accounting guidance to simplify the presentation ofdebt issuance costs by requiring debt issuance costs to be presented on
the balance sheet as adirect deduction from the canying amount ofthe associated debt liability, consistent with the presentation ofdebt discounts.

For public business entities, this guidance should be applied retrospectively for financial statements issued for fiscal years beginning after December 15,
2015and interim periods within thosefiscal years. Early adoption is permitted.

The Registrants are assessing in which period they will adopt this new guidance. The adoption ofthis guidance will require the Registrants to reclassify debt
issuance costs from assets tolong-term debt, and isnot expected to have a significant impact on the Registrants.
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U^m 2. Combined Management's Discussion and Analysis of Financial Condition and Results of Qpgratinns

(All Registrants)

This "Item 2. Combined Management's Discussion and Analysis ofFinancial Condition and Results ofOperations" is sepatately filed by PPL Coipoiation,
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 infoimation 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 forany Registrant when significant.

The following should be read in conjunction with the Registrants' Condensed Consolidated Financial Statements and the accompanying Notes and with the
Registrants' 2014 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 ofFinancial Condition and Results ofOperations" includes the following infomiation:

. "Overview" provides adescription ofeach Registrant's business strategy, adescription ofkey factors expected to impact future earnings and a
discussion of important financial and operational developments.

• "Results ofOperations" for PPL provides adetailed analysis ofeamings by segment, and for PPL Electric, LKE, LG&E and KU, includes asummary
ofeamings. For all Registrants, "Margins" provides explanations ofnon-GAAP financial measures and "Statement ofIncome Analysis" addresses
signi ficant changes inprincipal line items ontheStatements of Income, comparing thethree months ended March 31,2015 with thesame period in
2014.

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

• "Financial Condition -Risk Management" provides anexplanation oftheRegistrants' risk management programs relating tomarket and credit risk.

Overview

Introduction

(PPL)

PPL, headquartered inAllentown, Pennsylvania, isanenergy and utility holding company. Through subsidiaries, PPL delivers electricity tocustomers inthe
U.K., Pennsylvania, Kentucky, Virginia and Tennessee; delivers natural gastocustomers in Kentucky; generates electricity fixrm power plants in the
northeastern, northwestern andsoutheastern U.S.; and markets wholesale orretail energy primarily inthe northeastern and northwestern portions oftheU.S.
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PPL's principal subsidiaries areshown below (♦ denotes an SEC registrant).

PPL Corporation'

PPL Capital Funding

PPLGiobai

• Engages in the

regulated distribution of
electricity in the U.K.

LKE* PPL Electric*

• Engages in the regulated transmission and distribution
of electricity in Pennsylvania

PPL Energy Supply*

LG&E*

• Engages in the regulated
ger^eration, transmission,
distribution and sale of

electricity and distribution
and sate of natural gas in
Kentucky

KU*

• Engages in the regulated ger>eration, transmission,
distributionand sale of electricity, primarily in Kentucky

PPL EnergyPlus
• Performs energy marketing

and trading activities

• Purchases fuel

U.K. Regulated
Segment

Kentucky Regulated
Segment

Pennsylvania Regulated Segment

PPL Generation

• Engages in the competitive
generatioo of electricity,
primarity in Pennsylvania and
Montana

Supply
Segment

PPL's reportable segments' results primarily represent theresults ofitsrelated Subsidiary Registrants, except that thereportable segments are also allocated
certain coiporate level financing and other costs that are not included in the results ofthe applicable Subsidiary Registrants. The U.K. Regulated segment
does not have a related Subsidiary Registrant.

In June 2014, PPL and PPL Energy Supply executed definitive agreements with affiliates ofRiverstone tocombine theircompetitive power generation
businesses into a new, stand-alone, publicly traded company named Talen Lneigy. See "Business Strategy" and "Linancial and Operational Developments -
Other Financial and Operational Developments -Anticipated SpinoffofPPL Lneigy Supply" below for additional information. Beginning inthe fiist quarter
of2015, PPL Energy Supply is filing a separate Form 10-Q.

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

(PPL Electric)

PPL Electric, headquartered inAilentown, Pennsylvania, isadirect wholly owned subsidiary ofPPL and a regulated public utility that isanelectricity
transmission and distribution service provider in eastern and central Pennsylvania. PPL Electric issubject to regulation asa public utility bythePUC, and
certain ofits transmission activities are subject to thejurisdiction ofFLRC under theFederal Power Act. PPL Electric delivers electricity in itsPennsylvania
service area and provides electricity supply to retail customers in that area as a PLR under the Customer Choice Act.

(LKE)

LKE, headquartered inLouisville, Kentucky, isa wholly owned subsidiary ofPPL and a holding company that owns regulated utility operations through its
subsidiaries, LG&L and KU, which constitute substantially all of LKL's assets. LG&L and KU areengaged in thegeneration, transmission, distribution and
sale ofelectiicity. LG&L alsoengages in thedistribution andsale of natural gas. LG&L andKU maintain theirseparate corporate identities andserve
customeis in Kentucky under their respective names. KUalso servescustomers in Virginia under the Old Dominion Powername and in Tennessee under the
KU name.

(LG&E)

LG&L, headquartered in Louisville, Kentucky, is a wholly owned subsidiary of LKE anda regulated utilityengaged in the generation, transmission,
distribution and sale ofelectricity and distribution andsale ofnatural gasin Kentucky. LG&L issubject toregulation asa public utility bytheKPSC, and
certain ofits transmission activities are subject to the jurisdiction of the FLRC under the Federal Power Act.

81

Soufce PPL CORP. 10-Q. May 07. 2015 Po^wred by Mdiningslai" Document Research®
Theinform^ion contained herein may not becopied, adapted ordistributed endisnot warranted to beaccurate, complete or timeiy The userassomes allnsksforanydamages or lossesansing from anyuseof thisinformation,
except to the extent such damages or fosses cannot be limitedor evcfudedby applicablelaw Past financialperformance is no gu^antee of future results.



(KU)

KU, headquartered in Lexington, Kentucky, is awholly owned subsidiary ofLKE and aregulated utility engaged in the generation, transmission, distribution
and sale ofelectncity in Kentucky, Viiginia and Tennessee. KU issubject to regulation as apublic utility by the KPSC, the VSCC and the TRA and certain
of Its transrmssion and wholesale power activities are subject to the jurisdiction ofthe FERC under the Federal Power Act. KU serves its Virginia customers
underthe Old Dominion Powernameand its Kentucky and Tennessee customers under the KU name.

Business Strategy

(AURegistrants)

The strategy forthe regulated businesses ofWPD, PPL Electric, LG&E and KU is to provide efficient, reliable and safe operations and strong customer
service, maintain constructive regulatory relationships and achieve timely recovery ofcosts. These regulated businesses also focus on providing
competitively priced energy to customers and achieving stable, long-term growth in eamings and rate base, orRAY, as applicable. Both rate base and RAY
are expeeted to grow for the foreseeable future as aresult ofsignificant capital expenditure programs to maintain existing assets and to improve system
reliability and, for LICE, LG&E and KU, to comply with federal and state environmental regulations related to coal-fired electricity generation facilities.

Forthe U.K. regulated businesses, effective April 1,2015 forthe RUO-EDl price control period, 80% ofnetwork related expenditures are added to the RAY
and, together with adjustments for inflation as measured by Retail Price Index (RPI) and a return onthe RAY, recovered through allowed revenue with the
remaining 20% ofexpenditures being recovered in the current regulatory year. RAY isintended to represent expenditures that have a long-term benefit to
WPD (similar to capital projects forthe U.S. regulated businesses). The RAY balance atMarch 31, 2015 will continue to be recovered over 20 years and
additions after April 1,2023 will be recovered over 45 years; a transitional arrangement will gradually change the life over the current price control period
which commenced April 1,2015, resulting in an expected average useful life of35 years for RAY additions in that period. In addition, incentive targets have
been adjusted in RIIO-EDl, resulting in lower overall ineentive revenues available to be eamed. See "Finaneial and Operational Developments -Other
Financial and Operational Developments - RIIO-EDl" below for additional infonnation.

Forthe U. S. regulated businesses, recovery ofcapital project costs isattained through various rate-making mechanisms, including periodic base rate case
proceedings, FERC formula rate mechanisms, and other regulatory agency-approved recovery mechanisms. In Kentucky, the KPSC has adopted a series of
regulatory mechanisms (ECR, DSM, GLT, fuel adjustment clause, gas supply clause and recovery oncertain construction work-in-progress) that reduce
regulatory lagandprovide for timely recovery ofanda return on,asappropriate, pmdently incurred costs. InPennsylvania, the FERC transmission formula
rate, DSIC mechanism and other recovery mechanisms are inplace toreduce regulatory lag and provide for timely recovery ofand a return on, asappropriate,
prudently incurred costs.

To manage financing costs and access tocredit markets, and to fund capital expenditures, akey objective ofthe Registrants is tomaintain investment grade
eredit ratings andadequate liquidity positions. In addition, theRegistrants have financial and operational risk management programs that, among other
things, are designed tomonitor and manage exposure toeamings and cash flow volatility related to,asapplicable, changes inenergy and fuel prices, interest
rates, counterparty credit qualityand theoperating performance ofgenerating units.To manage theserisks, PPL generally usescontracts suchas forwards,
options, swaps and insurance contracts.

(PPL)

In June 2014, PPL andPPL Energy Supply executed definitive agreements with affiliates ofRiverstone tocombine theircompetitive power generation
businesses into a new, stand-alone, publicly traded company named Talen Energy. Under theterms oftheagreements, atclosing, PPL will spin offto PPL
shareowners a newly formed entity, Holdco, which at such time will own all of themembership interests of PPL Energy Supply andallof theeommon stock
ofTalen Energy. Immediately following the spinofT, Holdco will merge with a special purpose subsidiary ofTalen Energy, with Holdco continuing as the
surviving company to themerger and asa wholly owned subsidiary ofTalen Energy and thesole owner ofPPL Energy Supply. Substantially
contemporaneous with thespinoffandmerger, RJS Power will becontributed by itsowners to become a subsidiary ofTalenEnergy. Following completion of
these transactions, PPL shareowners will own 65% ofTalen Energy andalTrliates ofRiverstone will own 35%. PPL will have nocontinuing ownership
interest in, control ofj or alTrliation with Talen Energy. The transaction is intended to be tax-freeto PPLand its shareownersfor U.S. federal income tax
purposesand is subject to customary closing conditions, including receipt of requiredregulatoryapprovalsfrom the NRC, FERC,DOJ and
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UC, all of^ich were received by mid-April 2015. In addition, there must be available, subject to certain conditions, at least $1billion ofundiawn credit
capacity under arevolving credit or similar ftcility ofTalen Energy or one or more of its subsidiaries. Any letters ofcredit or other credit support measures
posted mconnection with energy mailceting and trading transactions atthe time ofthe spinoffare excluded fixrm this calculation.

In connection with the FERC approval, PPL and RJS Power have agreed that within 12 months after closing ofthe transaction Talen Energy will divest
approxiinately 1,300 MW ofgenerating assets in one oftwo groups ofassets (from PPL Energy Supply's existing portfolio, this includes either the Holtwood
and Wallenpaupack hydroelectnc facilities or the Ironwood fecility), and limit PJM energy market offeis from assets itwould retain in the other eroun to cost-
based offers. ® ^

On April 29,2015,PPL's Board ofDirectors declared the distribution ofHoldco to PPL's shareowners of record on May 20,2015, with the spinoffto occur on
June 1,2015. Based on the number of shares ofPPL common stock outstanding at April 29,2015, the distribution ratio is expected to be approximately
0.125 shares ofTalen common stock for each share ofPPL common stock. The final ratio will be determined after the record date. The spinoffwill have no
effect on the number of PPL common shares owned by PPL shareowners or the number ofshares ofPPL common stock outstanding.

Talen Energy will own and operate adiverse mix ofapproximately 14,000 MW (after divestitures to meet FERC market power standards) ofgenerating
capacity in certain U.S. competitive energy markets primarily in PJM and ERGOT.

Following the transaction, PPLs focus will be on its regulated utility businesses in the U.K.., Kentucky and Pennsylvania, serving more than 10 million
customers. PPL intends to maintain astrong balance sheet and manage its finances consistent with maintaining investment grade credit ratings and providing
acompetrtive total shareowner return, including an attractive dividend. Excluding costs required to provide transition services to Talen Energy and
following the spinofftransaction, PPL expects to reduce annual ongoing corporate support costs by approximately $75 million.

See "Financial and Operational Developments -Other Financial and Operational Developments -Anticipated SpinoffofPPL Energy Supply" below for
additional information.

The strategy for PPL Energy Supply is to optimize the value from its competitive generation asset and marketing portfolios while mitigating near-term
volatility inboth cash flows and earnings. PPL Energy Supply endeavors todothis by matching energy supply with load, orcustomer demand, under
contracts ofvarying durations with creditworthy counterparties to capture profits while effectively managing exposure to energy and fuel price volatility,
counterparty credit risk and operational risk. PPL Energy Supply isfocused onmaintaining profitability and positive cash flow during this current period of
low energy and capacity prices.

Earnings generated by PPL's U.K. subsidiaries are subject to foreign currency translation risk. The U.K. subsidiaries also have currency exposure to the U.S.
dollar to the extent they have U.S. dollar denominated debt. To manage these risks, PPL generally uses contracts such as forwards, options and cross currency
swaps that containcharacteristics of both interest rateand foreign currency exchangecontracts.

Financial and Operational Developments

Earnings (PPL)

PPL'searnings by reportable segments for the periods ended March 31, were as follows:

U.K. Regulated

Kentucky Regulated
Pennsylvania Regulated
Supply
Corporate and Other (a)

Net Income

EPS - basic

EPS - diluted (b)

(a) Primarily represents financing and certain other costs incurred at the corporate level that have not been allocated orassigned tothe segments, which are presented toreconcile
segment information toPPL's consolidated results. 2015 includes certain costs related tothe anticipated spinoff of PPL Energy Supply. See the following table of special items for
additional information.

(b) SeeNote4 to the Financial Statements for information on the Equity Units' impact on thecalculation of diluted EPS.
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109 107 2

87 85 2
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(19) (7) (12)

$ 647 $ 316 $ 331

$ 0.97 S 0.50 $ 0.47

s 0.96 s 0.49 S 0.47
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The followi^ after-tax gains (losses), in total, which management considers special items, impacted PPL's results forthe periods ended March 31 See PPL's
Results ofOperations - Segment Earnings" fordetails ofeach segment's special items.

Three Months

2015 2014 S Change

U.K. Regulated j 3, j
Supply (a) 55
Corporate and Other (b)

$ 128 S (133) $

(75) 170

W
261

(a) As aresult of the anticipated spinoff of PPL Energy Supply, substantially representing PPL's Supply segmenL management is now considering the operating results of the Supply
segment to be a special item. See Note 8 to the Financial Statements for additional information.

(b) Primarily includes external transaction and transition costs related to the anticipated spinoff ofPPL Energy Supply. See Note 8to the Financial Statements for additional
information.

2015 Outlook

(PPL)

In anttcipatton ofthe spinoffofPPL Energy Supply, no forward looking information, including an earnings forecast, is being provided forthe Supply
segment.

Excluding special items, including Supply segment earnings, higher earnings are expected in 2015 compared with 2014, after adjusting 2014 to include
certain dissynetgies in the Corporate and Other category that were recorded in the Supply segment. The following projections and factors underlying these
projections (on an after-tax basis) are provided for PPL's other segments and the Corporate and Other category and the related Registrants.

(PPL's U.K.Regulated Segment)

Excluding special items, higher earnings are projected in 2015 compared with 2014, primarily driven by lower income taxes, lower depreciation expense and
effects offoreign currency, partially offset by lower utility revenue as Western Power Distribution transitions to anew eight-year price control period (RUO-
EDl) effective April 1,2015. The remaining 2015 foreign currency earnings exposure for this segment is97percent hedged.

(PPL's Kentucky Regulated Segment and LKE,LG&Eand KV)

Higher earnings ateprojected in 2015 compared with 2014, primarily driven byanticipated electric andgasbase rate increases andreturns on additional
environmental capital investments, partially oflfeet by higher operation and maintenance expense, higher depreciation and higher financing costs.

(PPL's Pennsylvania Regulated Segment and PPL Electric)

Excluding special items, lower eamings are projected in 2015 compared with 2014, primarily driven by higher operation and maintenance expense, higher
depreciation, higher financing costs and a benefit recorded inthe first quarter of2014 for achange inestimate ofa regulatory liability, partially offset by
higher transmission marginsand returnson distribution improvement capital investments.

(PPL's Corporate and Other Category)

Excluding special items, lower costs are projected in2015 compared with 2014, after adjusting 2014 toinclude certain dissynergies intheCorporate and
Other category that were recorded inthe Supply segment, primarily driven bythereduction ofthose dissynergies in2015 through corporate restructuring
efforts and lower income taxes.

(All Registrants)

Eamingsin future periodsaresubject to variousrisks and uncertainties. See"Forward-Looking Information," the restof this Item 2, Notes6 and 10to the
Financial Statements and "Item lA. Risk Factors" inthis Form 10-Q (as applicable) and "Item 1.Business" and "Item 1A. Risk Factors" in the Registrants'
2014 Form 10-K fora discussion ofthe risks,uncertainties and factors that may impact future eamings.
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other Financial and Operational Developments

Economic and Market Conditions

(AllRegistrants except PPL Electric)

The businesses ofPPL Energy Supply, LKE, LG&E and KU are subject to extensive federal, state and local environmental laws, mles and regulations,
including those pertaining toOCRs, GHG, effluent limitation guidelines and MATS. See "Financial Condition -Environmental Matters" below for additional
information on these requirements. These and other stringent environmental requirements, combined with low energy margins for competitive generation
have led several energy companies, including PPL, PPL Energy Supply, LKE, LG&E and KU, to announce plans either to temporarily or permanently close,
and/or impaircertainof their coal-fired generating plants.

(PPL)

Given current and forecasted economic and market conditions, the announced transaction with affiliates ofRiverstone to form Talen Energy, PPL Energy
Supply's current suh-investment grade credit rating and Talen Energy's expected sub-investment grade credit rating, PPL Energy Supply will continue to
monitor its business and operational plans, including capital and operation and maintenance expenditures, its hedging strategies and potential plant
modifications tobum lower cost fuels. See "Margins -Changes inNon-GAAP Financial Measures - Unregulated Gross Energy Margins" below for additional
information on energy margins.

(AllRegistrants)

The Registrants cannot predict theimpact that future economic and market conditions and regulatory requirements may have ontheir financial condition or
results ofoperations.

(PPL)

Anticipated Spinoff of PPL Energy Supply

Following theannouncement ofthetransaction to form Talen Energy asdiscussed in "Business Strategy" above, efforts were initiated to identify the
appropriate staffing for Talen Energy andfor PPL anditssubsidiaries following completion of thespinoff. Organizational plans were substantially
completed in 2014. The new organizational plans identified theneed to resize andrestmcture theorganizations andasa result, in 2014, estimated charges for
employee separation benefitswere recorded. SeeNote8 in the 2014 Form 10-K foradditional information. The separation benefitsincludecashseverance
compensation, lump sum COBRA reimbursement payments andoutplacement services. Most separations andpayment ofseparation benefits areexpected to
be completed by the end of 2015.At March 31,2015 and December 31,2014, the recorded liabilitiesrelated to the separation benefits were $19millionand
$30 million, which are included in "Other current liabilities" on the Balance Sheets.

Additional employee-related coststo be incurred primarily include accelerated stock-based compensation and pro-rated performance-based cash incentive
andstock-based compensation awards, primarily for PPL Energy Supply employees and for PPL employees who havebecome PPL Energy Supply employees
inconnection with thetransaction. These costs will be recognized at thespinoffclosing date. PPL estimates these additional costs will be in therange of$30
million to $40 million.

PPL recorded $6 million ofthird-party costs during the three months ended March 31,2015 related to this transaction. Of these costs, $2 million were
primarily for legal and accounting fees to facilitatethe transaction, and are recorded in "OtherIncome (Expense) - net"on the Statementof Income. An
additional $4million ofconsulting andothercostswere incumed to ready the newTalenEnergy organization and reconfigure the remaining PPL service
functions. These costsarerecorded in "Other operation and maintenance" on the Statement of Income. PPL recorded $27 million of third-party costsin 2014
related to this transaction. PPLcurrently estimates a range oftotal third-party costs that will ultimately be incurred ofbetween $60 million and $70 million.

Theassets and liabilities of PPL's Supply segment willcontinue to be classified as "held and used" on PPL's Balance Sheet until theclosing of the
transaction, at which time the operationsof the Supply segmentwill be classifiedas discontinued operations.At the close of the transaction,unamortized
losses on PPL interest rateswaps recorded in A(XI and designated as hedgesof PPL Energy Supply'sfuture interestpayments will be reclassified into
eamings and reflected in discontinued operations. The amount of these unamortized losses deferred in AtXll at March 31,2015 was $55 million after-tax.
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In conducting its annual goodwiil impairment assessment in the fourth quarter of2014 for its Supply segment reporting unit, PPL determined that the
estimated fair value ofthe Supply segment exceeded its carrying value and no impairment was recognized. PPL had not identified any indicators of
impainnent as ofMarch 31,2015, but cannot predict whether an impairment loss will be recorded at the spinoffdate. An impairment loss would be
i^ognized by PPL at the spinoffdate ifthe aggregate carrying amount ofthe Supply segment's assets and liabilities exceed their aggregate fair value at that
date and would be reflected in discontinued operations. Upon completion ofthis transaction, PPL will no longer have aSupply segment.

RII0-ED1

On Apnl 1,2015, the RliaEDl eight-year price control period commenced for WPD's four DNOs. In February 2014, Ofgem published formal confirmation
that WPD's Business Plans submitted by its four DNOs under RIIO-EDl were accepted as submitted, or "fast-tracked." Fast tracking affords several benefits to
the WPD DNOs including the ability to collect additional revenue equivalent to 2.5% oftotal annual expenditures during the eight-year price control period,
or approximately $43 million annually, greater revenue certainty and ahigher level ofcost savings retention. See "Item 1. Business -Segment Information - '
U.K. Regulated Segment" ofPPL's 2014 Form 10-K for additional information on RDO-EDl.

Depreciation

Effective January 1,2015, afler completing areview ofthe useful lives ofits distribution network assets, WPD extended the weighted average useful lives of
these assets to 69 years fiom 55 years. For the three months ended March 31,2015, this change in useful lives resulted in lower depreciation of$20 million
($16 rmllion after-tax or$0.02 per share). It isexpected to result in an annual reduction in depreciation ofapproximately $81 million ($65 million after-tax or
$0.10 per share) in 2015.

Susquehanna Turbine Blade Inspection

PPL Susquehanna continues tomake modifications toaddress the causes ofturbine blade cracking at the PPL Susquehanna nuclear plant first identified in
2011. Unit 1completed itsplanned refueling and turbine inspection outage inJune 2014 and installed newly designed shorter last stage blades onone ofthe
low pressure turbines. This change allowed Unit 1toran with reduced blade vibration and no identified cracking during 2014. In the first, second and thiid
quarters of2014, Unit 2 was shut down for blade inspection and replacement, aswell asadditional maintenance. The financial impact ofthe Unit 2outages
was notmaterial. Based on thepositive experience on Unit 1,thesame short blade modifications arecurrently being installed on two ofthe three turbines on
Unit 2during the spring 2015 scheduled refueling outage. All remaining turbine blade modifications are scheduled to be performed during planned refueling
andmaintenance outages. Inspections will beperformed overthenext several maintenance cycles to validate theperformance ofthemodifications and
ensure that theproblem has been corrected. PPL Susquehanna does notexpect additional unscheduled turbine maintenance outages after these modifications
are complete.

IRS Audits for 1998 - 2011

In February 2015, PPL and theIRS Appeals division reached a settlement ontheamount ofPPL's refund from itsopen audits for theyears 1998 -2011.The
settlement was required to bereviewed and approved bytheJoint Committee onTaxation (JCT) before it isconsidered final. In April 2015, PPL was notified
that theJCT approved PPL's settlement. Subject toa final determination ofinterest ontherefund, PPL expects to record a taxbenefit in therange of$20
million to $30 million in the seeond quarterof2015 related to the settlement of previously unrecognized tax benefits.

(PPL and PPL Electric)

Rate Case Proceedings

On March 31,2015, PPL Electric filed a request with thePUC for an increase in itsannual distribution revenue requirement ofapproximately $167.5 million.
The proposal would result ina rate increase of3.9% ona total bill basis and isexpected tobecome eflFective onJanuary 1,2016. PPL Electric's application
includes a request for anauthorized retura-on-equity of 10.95%. The application isbased ona fully projected future test year ofJanuary 1,2016 through
December 31,2016.

Concurrently, PPL Electric filed a petition requesting a waiverofthe DSIC capof 5%of billedrevenues andapproval to increase the maximum allowable
DSIC from 5%to 7.5% for service rendered after January 1,2016. PPL Electric isrequesting thatthePUC consolidate these two proceedings andcannot
predict the outcome.
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(PPLLKEand KU)

FERC Wholesale Formula Rates

In September 2013, KU filed an application with the FERC to adjust the foimula rate under which KU provides wholesale requirements power sales to 12
municipal customers. Among other changes, the application requests an amended formula whereby KU would charge cost-based rates with asubsequent tme-
up to actual costs, replacing the current formula which does not include atme-up. KLTs application proposed an authorized return on equity of10.7%.
Certain elements, including the new formula rate, became effective April 23,2014, subject to refund. In April 2014, nine municipalities submitted notices of
termination, under the original notice period provisions, tocease taking power under the wholesale requirements contracts. Such terminations are tobe
effective in 2019, except in the case ofone municipality with a2017 effective date. In addition, a tenth municipality which has apreviously settled
termination date of2016 has given notice that itwill transfer service in June 2015. In July 2014, KU agreed on settlement terms with the two municipal
customers that did not provide termination notices and filed the settlement proposal with the FERC for itsapproval. In August 2014, the FERC issued an
order on the interim settlement agreement allowing the proposed rates to become effective pending a final order. Ifapproved, the settlement agreement will
resolve the rate case with respect to these two municipalities, including an authorized return on equity of10% orthe return on equity awarded to other parlies
inthis case, whichever is lower. Also inJuly 2014, KU made acontractually required filing with the FERC that addressed certain rate recovery matters
affecting the nine terminating municipalities during the remaining term oftheir contracts. KU and the terminating municipalities continue settlement
discussions inthis proceeding. KU cannot currently predict the outcome ofitsFERC applications regarding itswholesale power agreements with the
municipalities.

(PPL, LKE. LG&E and KU)

Rate Case Proceedings

On November 26,2014, LG&E and KU filed requests with the KPSC forincreases inannual base electricity rates for LG&E's electric and gas operations and
KLTs electric operations. On April 20,2015, LG&E and KU, and theother parties to theproceeding, filed a unanimous settlement agreement with theKPSC.
Among other things, the proposedsettlementprovides forincreases in the annual revenue requirements associated with KUbase electric ratesof$ 125 million
and LG&Ebase gas rates of$7 million. The annual revenue requirement associated with base electric rates at LG&E will not increase. The settlement did not
establish a specific return on equitywith respect to the baserates, however an authorized 10% return on equitywillbe utilized in theECRand GET
mechanisms. Thesettlement agreement provides fordeferred recovery ofcostsassociated with Green RiverUnits3 and4 through theirretirement. Thenew
regulatory asset will beamortized overthree years. Thesettlement alsoprovides regulatory asset treatment forthedifference between pension expense
currently booked inaccordance with LG&E andKU's pension accounting policy andsuch anexpense using a 15yearamortization period for actuarial gains
andlosses. Theproposed settlement remains subject to KPSC approval. Ifapproved, thenew rates andall elements of thesettlement would beeffective July
1,2015.

Results of Operations

(PPL)

Thediscussion forPPL providesa review of results by reportable segment. The "Margins" discussion providesexplanationsof non-GAAP financial measures
(Kentucky GrossMargins, Pennsylvania GrossDelivery Margins and Unregulated Gross Energy Margins) and a reconciliation ofnon-GAAP financial
measuresto "Operating Income."The "Statementof Income Analysis"discussion addresses significant changes in principal line items on PPL'sStatementsof
Income, comparing the three months endedMarch 31,2015 with the same period in 2014."Segment Eamings, Margins and Statement of Income Analysis" is
presented separately for PPL.

Tablesanalyzingchangesin amounts between periodswithin"Segment Eamings" and "Statement of Income Analysis" are presented on a constant U.K.
foreign currency exchange ratebasis, where applicable, in orderto isolate the impact of the change in theexchange rateon the itembeingexplained. Results
computed on a constantU.K. foreign currency exchangeratebasisarecalculatedby translating currentyearresultsat the prioryearweighted-average U.K.
foreign currency exchange rate.

(Subsidiary Registrants)

The discussionforeach of PPLElectric,LKE, LG&E and KU providesa summary of eamings.The "Margins" discussion includes a reconciliationof non-
GAAP financial measuresto "OperatingIncome"and "Statementof IncomeAnalysis"
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addresses sipificant changes in principal line items on the Statements ofIncome comparing the three months ended March 31,2015 with the same period in
2014. "Earnings, Maigins and Statement ofIncome Analysis" ispresented separately for PPL Electric, LKE, LG&E and KU.

(AURegistrants)

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 ortrends for the year orfuture periods.

PPL: Segment Earnings. Margins and Statement of Income Analysis

Segment Earnings

U.K. Regulated Segment

The U.K. Regulated segment consists ofPPL Global which primarily includes WPD's regulated electricity distribution operations, the results ofhedging the
translation ofWPD's earnings from British pound sterling into U.S. dollars, and certain costs, such as U.S. income taxes, administrative costs, and allocated

Regulated segment represents 58% ofNet Income for the three months ended March 31,2015 and 33% ofPPL's assets atMarch 31,

Net Income for theperiods ended March 31 includes thefollowing results:

Three Months

Utility revenues
Energy-related businesses

Total operating revenues
Other operation and maintenance
Depreciation
Taxes, other than income

Energy-related businesses
Total operating expenses

Other Income (Expense) - net
Interest Expense
Income Taxes

Net Income

2015 2014 S Change

$ 686 $ 637 $ 49

11 11

697 648 49

103 108 (5)
59 83 (24)
36 38 (2)

7 7

205 236 (31)
88 (24) 112

100 122 (22)
105 60 45

$ 375 $ 206 $ 169

Thechanges in the results of the U.KRegulated segment between these periods were due to the factors set forth below, which reflect certain items that
management considers special and effects ofmovements inforeign currency exchange onseparate lines within thetable and not intheir respective Statement
of Incomeline items. Seebelow foradditional detail of the special items.

U.K.

Utility revenues
Other operation and maintenance
Depreciation
Interest expense
Income taxes

U.S.

Interest expense and other
Income taxes

Foreign currency exchange, af^er-tax
Special items, after-tax

Total

U.K.

Three Months

33

(3)
20

5

(6)

9

7

7

97

169

Higher utility revenues primarily due to$42 million from theApril 1,2014 price increase, partially offset by$10million of lower volume.

Lowerdepreciationexpenseprimarily due to a $20 million impactof an extension of the networkasset lives. See Note2 to the FinancialStatementsfor
additional information.
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The following after-tax gains (losses), which management considers special items, also impacted the U.K. Regulated segment's results during the periods
ended March 3!.

Foreign currency-related economic hedges, net of tax of S(20),$3 (a)

WPD Midlands acquisition-related adjustment, net of tax of $(l), $0
Qiange in WPD line loss accrual, net of tax of $0, $ 13 (b)
Total

Income Statement

Line Item

Other Income

(Expense)-net
Other operation
and maintenance

Utility

Three Months

2015 2014

37 $ (6)

(52)

$ ^ $ (58)

(a)Represents unrealized gains (losses) oncontracts that economically hedge anticipated GBP denominated earnings.
(b) In March 2014. Ofgem issued its final decision on the DPCR4 line loss incentives and penalties mechanism. As aresult, WPD increased its existing liability by $65 million, pre

tax, for over-recovery of line losses. See Note 6 to the Financial Statements for additional information.

Kentucky Regulated Segment

The Kentucky Regulated segment consists primarily ofLKE's regulated electricity generation, transmission and distribution operations ofLG&E and KU, as
well as LG&E's regulated distribution and sale ofnatural gas. In addition, certain financing costs are allocated tothe Kentucky Regulated segment. The
Kentucky Regulated segment represents 17% ofNet Income for the three months ended March 31,2015and27%of PPL's assets at March 31,2015.

Net Income for the periods ended March 31 includes the following results:

Utility revenues
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

Tliree .Months

2015 2014 5 Change

$ 899 $ 934 $ (35)
253 277 (24)

92 124 (32)
209 206 3

95 86 9

14 13 1

663 706 (43)

(1) (2) 1

55 55

7! 64 7

$ 109 $ 107 $ 2

The changes in the resultsof the Kentucky Regulatedsegmentbetweenthese periodsweredue to the factors set forthbelow,whichreflectamountsclassified
as Kentucky GrossMargins on a separate line within the table and not in their respective Statement of Income line items.

Kentucky Gross Margins
Other operation and maintenance
Depreciation
Other Income (Expense) - net
Income taxes

Total

• See"Mai^ins- Changes in Non-(jAAP FinancialMeasures" foran explanation of Kentucky GrossMargins.

• Higher depreciation expense primarily due to PP&E additions, net.

Three .Months

$ 14

(2)
(4)

(7)
S 2

• Higher income taxes due to higher pre-tax income which increased income taxes by $4 million and the establishment ofa valuation allowance on a
deferred tax asset of$3 million.

Pennsylvania Regulated Segment

The PennsylvaniaRegulatedsegmentincludes the regulatedelectricity transmission and distribution operationsof PPLElectric.The Pennsylvania
Regulated segment represents 13% of Net Income for the three months ended March 31,2015 and 16% ofPPL's assets at March 31,2015.
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Net Income fortheperiods ended March 31 includes thefollowing results:

Utility revenues
Energy purchases

External

intersegment
Other operation and maintenance
Depreciation
Taxes, other than income

Total operating expenses
Other Income (Expense) - net
Interest Expense
Income Taxes

Net Income

Three Months

2015 2014 5 Chanee

s 630 s 592

00

in 189 38
9 27 (18)

133 134 (1)
51 45 6

35 32 3

455 427 28

2 2

31 29 2

59 53 6

$ 87 $ 85 $ 2

The changes inthe components ofthe Pennsylvania Regulated segment's results between these periods were due tothe fectois set forth below, which reflect
amounts classified asPennsylvania Gross Delivery Margins ona separate lineandnot in theirrespective Statement of Income lineitems.

Pennsylvania Gross Delivery Margins
Other operation and maintenance
E>epreciation
Interest expense
Other

Income taxes

Total

Three Months

E 13
2

(6)
(2)

I

• See "Margins -Changes inNon-GAAP Financial Measures" for anexplanation of Permsylvania Gross Delivery Margins.

• Higher depreciation expense primarily due totransmission PP&E additions, net aswell asadditions related tothe ongoing efforts toensure the reliability
of the delivery system and the replacement of aging infiastmcture.

• Higher income taxes primarily due to higher pre-tax income.

Supply Segment

The Supply segment primarily consists ofPPL Energy Supply's wholesale, retail, marketing and trading activities, aswell asitscompetitive generation
operations. Inaddition, certain financing andothercosts are allocated to theSupply segment. The Supply segment represents 15% of Net Income forthethree
months ended March 31,2015 and 22% of PPL's assets at March 31,2015.

InJune2014,PPL and PPL Energy Supply, which primarily represents PPL's Supply segment, executed definitive agreements with affiliates of Riverstone to
combine their competitive power generation businesses into a new, stand-alone, publicly traded company named Talen Energy. Upon completion ofthis
transaction, PPL will no longer have a Supply segment. See Note 8 to the Financial Statements for additional information.

Net Income forthe periods ended March 31 includes the following results:

Energy revenues
External (a) (b)
Intersegment

Energy-related bu^esses
Total operating revenues

Fuel (a)
Energy purchases (a) (c)
Other operation and maintenance
Depreciation
Taxes, other than income
Energy-related businesses

Total operating expenses

90

Three Months

2015 2014 S Change

1

00

(1.107) S 1,940
9 27 (18)

104 125 (21)
946 (955) 1,901

351 482 (131)
1 (1.804) 1,805

226 229 (3)
77 75 2

15 18 (3)
98 124 (26)

768 (876) 1,644
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Oflier Income (Expense) - net
Interest Expense
Income Taxes

Income (Loss) from Discontinued Operations
Net Income

Three Months

2015 2014 S Change

7 6 1
38 46 (8)
52 (52) 104

(8) 8

$ 95 S (75) $ 170

(a) Includes the impact from energy-related economic activity. See "Commodity Price Risk (Non-trading) - Economic Activity" in Note 14 to the Financial Statements for additional
information.

2014 significant realized and unrealized losses on physical and financial commodity sales contracts due to the unusually cold weather experienced in the first quarter of
(c) 2014 includes significant realized and unrealized gains on physical and fmancial commodity purchase contracts due to the unusually cold weather experienced in the first quarter

of20l4.

The changes in theresults of theSupply segment between these periods were dueto thefectors setforth below, which reflect amounts classi fled as
Unregulated Gross Energy Margins and certain other items onseparate lines and not in their respective Statement ofIncome line items. See below for
additional detail of these other items.

Three Months

Unregulated Gross Energy Margins j
Other operation and maintenance g
Other Income (Expense) • net I
Interest expense g
Other 2
Income taxes ^
Energy-related businesses ^
Discontinued operations, after-tax 27
Other items, after-tax ]yj
Total j fTo"

• See "Margins -Changes in Non-GAAP Financial Measures" for anexplanation of Unregulated Gross Energy Margins.

• Lower otheroperation and maintenance primarily due to lower laborcostsattributable to restructuring activities.

• Lower interest expense primarily due tocertain PPL Capital Funding debt no longer being associated with the Supply segment in2015 and represents a
dissynergyforPPLrelated to the spinoffof PPL EneigySupply.

Thefollowing after-tax gains(losses), reflected as"Other items, after-tax" in the tableabove,also impacted the Supply segment's results duringthe periods
ended March 31.

Income Statement Three Months

Line item

Adjusted energy-related economic activity - net,netof taxof $(18),$95 (a)
Discontinued

Kerr Dam Project impairment, netof taxof $0,$8(b) Operations
Other operation

Coretteclosure costs, net of tax of $2, $0 (c) and maintenance
Spinoffof PPL Energy Supply:

Other operation
Transition costs, net of tax of $0, $0 and maintenance

Other operation
Employee transitional services, net of tax of $ 1, $0 and maintenance

Total

2015 2014

S 27 $ (139)

(10)

(3)

(1)

(1)
$^22 $ (149)

(a) Represents unrealized gains(losses), after-tax, on economic activity. See"Commodity Price Risk (Non-trading) - Economic Activity" in Note 14to the Financial Statements for
additional information. Amountshave been adjusted for insignificant option premiums.

(b) In 2014,an arbitration panelissued itsfinal decision holding thattheconveyance price payable to PPL Montana was $18 million. Asa result, PPL determined the Kerr Dam
Project was impaired and recorded a pre-tax charge of $18 million. See Note 13 to the Financial Statements for additional information.

(c) Operations were suspended and the Corette plant was retired in March 2015.

Margins

Non-GAAP Financial Measures

Management utilizes the following non-GAAP financial measuresas indicators of performancefor its businesses.
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• "Kentucky Gross Margins" isasingle financial performance measure ofthe electricity generation, transmission and distribution operations ofthe
Kentucky Regulated segment, LKE, LG&E and KU, as well as the Kentucky Regulated segment's, LKE's and LG&E's distribution and sale ofnatuial gas.
In calculating this measure, fuel, energy purchases and certain variable costs ofproduction (recorded as "Other operation and maintenance" on the
Statements ofIncome) are deducted from revenues. In addition, certain other expenses, recorded as "Other operation and maintenance", "Depreciation"
and Taxes, otherthan income" on the Statements ofIncome, associated with approved cost recovery mechanisms are offset against the recovery ofthose
expenses, which are included in revenues. These mechanisms allow for direct recovery ofthese expenses and, in some cases, returns on capital
investments and performance incentives. As aresult, this measure represents the net revenues from electricity and gas operations.

• "Pennsylvania Gross Delivery Margins" is asingle financial performance measure ofthe electricity delivery operations ofthe Pennsylvania Regulated
segment and PPL Electric, which includes transmission and distribution activities. In calculating this measure, utility revenues and expenses associated
with approved recovery mechanisms, including energy provided as aPER, are offset with minimal impact on earnings. Costs associated with these
mechanisms are recorded in "Energy purchases," "Otheroperation and maintenance," which isprimarily Act 129 costs, and "Taxes, otherthan income,"
which rs primarily gross receipts tax. This performance measure includes PER energy purchases by PPE Electric from PPE EnergyPlus, which are reflected
in"PER intersegment utility revenue (expense)" inthe reconciliation table below (in "Energy purchases from affiliate" inPPE Electric's reconciliation
table). As aresult, this measure represents the net revenues from the Pennsylvania Regulated segment's and PPE Electric's electricity delivery operations.

• EInregulated Gross Energy Margins is asingle financial performance measure ofthe Supply segment's competitive energy activities, which are managed
on a geographic basis. Incalculating thismeasure, energy revenues, including operating revenues associated withcertain businesses classified as
discontinued operations, are offset by the cost offuel, energy purchases, certain other operation and maintenance expenses, primarily ancillary charges,
grossreceipts tax, recorded in Taxes,otherthan income," and operatingexpensesassociated withcertainbusinesses classified asdiscontinued
operations. This performance measure isrelevant due to thevolatility in theindividual revenue andexpense lines on theStatements of Income that
comprise "Unregulated Gross Energy Margins." This volatility stems from anumber offactors, including the required netting ofcertain transactions with
ISOs and significant fluctuations inunrealized gains and losses. Such factors could result in gains orlosses being recorded ineither "Unregulated
wholesale energy," "Unregulated retail energy" or"Energy purchases" on theStatements of Income. This performance measure includes PER revenues
fixrm energy sales to PPE Electric by PPE EnergyPlus, which ate reflected in"PER intersegment utility revenue (expense)" inthereconciliation table
below. "Unregulated Gross Energy Margins" excludes adjusted energy-related economic activity, which includes thechanges infair value oppositions
used to economically hedge a portion ofthe economic value ofthecompetitive generation assets, full-requirement sales contracts andretail activities.
This economic value issubject tochanges in fair value due tomarket price volatility oftheinput and output commodities (e.g., fuel and power) prior to
the delivery period that was hedged. Adjusted energy-related economic activity includes the ineffective portion ofqualifying cash flow hedges and
premium amortization associated with options. Unrealized gains and losses related tothis activity are deferred and included in"Unregulated Gross Energy
Margins"over the delivery period ofthe item that was hedged or upon realization.

These measures are notintended toreplace "Operating Income," which isdetermined in accordanee with GAAP, asanindicator ofoverall operating
performance. Other companies may use different measures toanalyze and report their results ofoperations. Management believes these measures provide
additional useful criteria to make investment decisions. These performance measures are used, inconjunction with other information, bysenior management
and PPE's Board of Directors to manage theoperations andanalyze actual results compared withbudget.

Reconciliation of Non-GAAP Financial Measures

The following table contains the components fromthe Statement of Income that are included in the non-GAAPfinancial measures and a reconciliation to
PPE's "Operating Income" for the periods ended March 31.
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2015 Three Months 2014 Three Months

Kentucky P.-\ Cross
Unrr^ulatcd

Gross Kentucky PA Gross

I'nregulated

Gross

Operating Rocnucs

Gross Ddivery
Margins Margins

Energ>

Margins Othw (a)

Operating

income (b)

Gross

Margins
DdivePt

Margins

Eneig\

Margins Other (a)

Operating

Income (b)

Utility
PLR intersegment utility

$ 899 S 630 S 685 (c) $ 2,214 $ 934 S 592 $ 636(c) S 2,162

revenue (expense) (d)
Unregulated wholesaleenergy
Unrelated retail energy
Energy-related businesses

(9) S 9
614

324
mt)
(I4)(e)
120

521

310

120

(27) S 27
(665)

377

(792Xe)
(29)(e)
141

(1,457)

348

141
Total Operating Revenues 899 621 947 698 3,165 934 565 (261) (44) 1,194

Operating Expenses

Fud

Energy purchases

Other operation and

253

92 227

351

152 (I50)(e)
604

321

277

124 189

481

(1,219) (588)(e)
758

(1.494)

maintenance 24 26 4 614 668 23 25 7 613 668

Depreciation 7 286 293 2 298 300

Taxes, other than income
Energy-rdated businesses

I 33 12
2

55

109

101

111

29 13

2

59

136

101

138
Total Operating Expenses 377 286 521 914 2,098 426 243 (716) 518 471

Income (Loss) from

Discontinued Opertfions 29 (29Vn
Total $ 522 $ 335 S 426 S (216) J 1,067 $ 508 $ 322 $ 484 S (591) $ 723

(a)

(b)
(c)

(d)
(e)

(0

Represents amounts excluded from Margins.
As reported on the Statements of Income.
Primarily represents WPD's utility revenue.
Primarily related to PLR supply sold by PPL EnergyPlus to PPL Electric.
Includes energy-related economic activity, which issubject to fluctuations invalue dueto market price volatility. See"Commodity Price Risk (Non-trading) - Economic Activity"
in Note 14 to the FinancialStatements. Amounts have been adjusted for insigniflcantoption premiums.
Represents the revenuesassociated with the hydroelectric generating facilities located in Montanathat are classified as discontinued operations. Theserevenuesare not reflected in
"Operating Income" on the Statements of Income.

Changes in Non-GAAP Financial Measures

The following table showsthe non-GAAP financialmeasures by PPL's reportablesegmentand by component,as applicable, for the three months ended
March31 as well as the change betweenperiods.The factors that gave rise to the changesare describedfollowing the table.

Three Months

Kentucky Regulated
Kentucky Gross Margins

LG&E

KU

LKE

Pennsylvania Regulated
Pennsylvania Gross Delivery Margins

Distribution

Transmission

Total

Supply
Unregulated Gross Energy Margins

Eastern U.S.

Western U.S.

Total

Kentucky Gross Margins

2015 2014 $ Change

230

292

522 $

242

93

335 $

405

21

426 $

226

282

508 S

249

73

322 $

435

49

484 $

4

10

14

(7)
20

13

(30)
(28)

(58)

Kentucky Gross Margins increased primarily due to returns on additional environmental capital investments of$18 million ($10 million at LG&E and $8
million at KU)and higher demand revenue of$7 million ($6 million at KUand $1 million at LG&E) partially offset by lower sales volume of$10 million ($6
millionat KUand $4 million at LG&E), The change in salesvolume wasprimarily attributable to milder winterweatherconditions in 2015 comparedto
2014.
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Pennsylvania Gross Delivery Margins

Distribution

Distribution margins decreased primarily due to a$12 million benefit recorded in the first quarter of2014 as aresult ofachange in estimate ofaregulatory
liability partially offset by aS4 million favorable effect ofdistribution improvement capital investments and a$4 million impact offavorable weather.

Transmission

Transmission margins increased primarily dueto increased capital investments.

Unregulated Gross Energy Margins

Eastern U.S.

Eastern margins decreased primarily due to lower capacity prices of$69 million, unusually cold weather conditions in2014 asdiscussed below of$38
million, net change on commodity positions of$28 million and full-requirement sales contracts of$22 million, partially offset by higher baseload energy
pricesof $75 million and fevorable asset performance of $49 million.

During the first quarter of2014, the PJM region experienced unusually cold weather conditions, higher demand and congestion patterns, causing rising
natural gas and electricity prices in spot and near-term forward markets. Due tothese market dynamics, PPL Energy Supply captured opportunities on
unhedged generation, which were offset primarily by losses incurred by under-hedged fiill-requirement sales contracts and retail electric portfolios which
were not fully hedged orable tobefully hedged given theextreme load conditions and lack ofmarket liquidity.

fVestern U.S.

Western margins decreased primarily due to thesaleoftheMontana hydroelectric generating facilities in November 2014.

Statement of Income Analysis -

Utiilty Revenues

Theincrease (decrease) in utility revenues forthe periodended March 31,2015 compared with2014 wasdue to:

Three Months
Domestic:

PPL Electric (a)
LKE (b)
Total Domestic

U.K.:

Price (c)

Foreign currency exchange rates
Volume

Line loss accrual adjustments (d)
Total U.K.

Total

(a) See "Pennsylvania Gross E)elivery Margins" for further information.
(b) See "Kentucky Gross Margins" for further information.
(c) The increase was due to a price increase efTectiveApril 1. 2014.
(d) The increase was due tounfavorable accrual adjustments in2014 based onOfgem's final decision ontheDPCR4 line loss incentives and penalties. See Note 6 to the Financial

Statements for additional information.

Certain Operating Revenues and Expenses Included In "Margins"

The following Statement of Income line items and theirrelated increase (decrease) during theperiod ended March 31,2015 compared with 2014 are included
above within "Margins" and are not discussed separately.

Three Months

$ 38

(35)

3

42

(48)

(10)

65

49

S 52

Unregulated wholesale energy (a) g 1978
Unregulated retail energy *
Fuel (154)
Energypurchases(b) 1815
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(a) 2014 includes significant realized and unrealized losses on physical and financial commodity sales contracts due to the unusually cold weather
(b) 2014 includes significant realized and unrealized gains on physical and financial commodity purchase contracts due to the unusually cold weather.

Energy-Related Businesses

Net contributions from energy-related businesses increased by $6 million for the period ended March 31,2015 compared with 2014 primarily due to higher
margins onexisting constmction projects at themechanical contracting and engineering subsidiaries.

Other Operation and Maintenance

The increase (decrease) inother operation and maintenance for the period ended March 31,2015 compared with 2014 was due to:

Three Months
Domestic:

Fossil and hydroelectric plants (a) » ^
PPL EnergyPIus (b)
PPL Electric storm costs

PPL Electric Act 129 ^5
External transition costs associated with the spinofF of PPL Energy Supply 4
Uncollectible accounts ^
Other g

U.K.:

Network maintenance

Foreign currency exchange rates
Pension

(5)
(7)

c (4)Engineering management g
WPD Midlands acquisition-related adjustment /3\
Other ^ '

Total
4

(a) The increase wasprimarily due to costsrelated to the retirement of theCorette plantin March 2015.
(b) Thedecrease was primarily due to lower laborcosts attributable to restructuring activities.

Depreciation

Depreciation decreased by$7million for thethree months ended March 31,2015 compared with 2014, primarily duetoa $20million reduction from an
extension of the WPD network assetlivespartiallyoffset by additionsto PP&E, net. SeeNote2 to the Financial Statements foradditional information on the
extension of WPD network asset lives.

Other Income (Expense) - net

Other income (expense) -net increased by$118 million for the three months ended March 31,2015 compared with 2014, primarily due toanincrease of
$112 million from realized and unrealized gains on foreign currency contracts toeconomically hedge GBP denominated earnings from WPD.

See Note 12 to the Financial Statements for additional information.

Interest Expense

Theincrease (decrease) in interest expense fortheperiod endedMarch 31,2015 compared with 2014was due to:

Three Months

Loss on extinguishment of debt (a)
Foreign currency exchange rates
Other

Total

$ (9)
(7)

I

$ (15)

(a) In March 2014, PPL Capital Funding remarketed and exchanged junior subordinated notes that were originally issued in April 2011 asa component of PPL's 2011 Equity Units.

Income Taxes

The increase (decrease) in income taxesforthe periodended Match31,2015 compared with2014 wasdue to:
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Change in pre-tax income at current period tax rates
Valuation allowance adjustments
U.S. income tax on foreign earnings net of foreign tax credit
Intercompany interest on U.K. financing entities
Impact of lower U.K. income tax rates
Other

Total

Three Months

S 165

3

(12)
(6)
6

m
$ 154

See Note 5 to the Financial Statements for additional information.

Income (Loss) from Discontinued Operations (net of income taxes)

Income (Loss) from Discontinued Operations (net ofincome taxes) for the three months ended March 31,2014 includes the results ofoperations ofthe
Montana hydroelectric generating facilities, which were sold inNovember 2014. See "Discontinued Operations -Montana Hydro Sale" inNote 8tothe
Financial Statements for additional information.

PPL Electric: Earnings, Margins and Statement of Income Analysis

Earnings

Net Income

Three Months Ended

March 31,
2015 2014

87 $ 85

Earnings increased slightly for the three month period in 2015 compared with 2014 primarily due tohigher margins from additional transmission capital
investments, partial lyoffeet by higher depreciation expense. The first quarter of2014 also benefited from a change inestimate ofa regulatory liability.

The table below quantifies thechanges in thecomponents ofNet Income between these periods, which reflects amounts classified asPennsylvania Gross
Delivery Margins on a separate line and not in their respective Statement of tocome line items.

Pennsylvania Gross Delivery Margins
Other operation and maintenance
Depreciation
Other

Interest expense
Income taxes

Total

Margins

Three Months

i 13

2

(6)
1

(2)
W

"Pennsylvania Gross Delivery Margins" isa non-GAAP financial performance measure thatmanagement utilizes asan indicator of the performance of its
business. SeePPL's "Results ofOperations - Margins" forinformation on why management believes this measure is useful and forexplanations of the
underlying drivers ofthe changes between periods.

The following tables contain the components from the Statements of Income that are included in this non-GAAP financial measure and a reconciliation to
"Operating Income" for the periods ended March 31.

2015 Three Months 2014 Three Months

PA Gross PA Gross

Delivery Operating Deliverv Operating
Margins Other (a) Income (b) Margins Other (a) income (b)

Operating Revenues $ 630 $ 630 $ 592 S 592

Operating Expenses
Energy purchases 227 227 189 189
Energy purchases from affiliate 9 9 27 27
Other operation and maintenance 26 $ 107 133 25 $ 109 134

Depreciation 51 51 45 45
Taxes, other than income 33 2 35 29 3 32

Total Operating Expenses 295 160 455 270 157 427

Total S 335 $ (160) S 175 $ 322 S (157) s 165
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(a) Represents amountsexcludedfrom Margins.
(b) As reported on the Statements of Income.

statement of Income Analysis -

Certain Operating Revenues and Expenses Included In "Margins"

The following Statement ofIncome line items and their related increase (decrease) during the period ended March 31,2015 compared with 2014 are included
above within"Margins" and are not discussed separately.

Operating revenues
Energy purchases
Energy purchases from affiliate

other Operation and Maintenance

The increase (decrease) inother operation and maintenance for theperiod ended March 31,2015 compared with 2014 was dueto:

Vegetation management
Storm costs

Act 129

Uncollectible accounts

Corporate service costs

Total

Three .VIonths

( 38

38

(18)

Three .Months

(2)
(10)

5

3

3

Depreciation

Depreciation increased by $6 millionforthe threemonths endedMarch 31,2015 compared with2014, primarily due to transmission PP&E additions,net as
well asadditions related to theongoingefforts to ensure the reliability ofthe delivery system and the replacement ofaging infiastructure.

Income Taxes

The increase(decrease)in income taxes for the period ended March 31,2015 compared with 2014 was due to:

Change in pre-tax income at current period tax rates
Other

Total

See Note 5 to the Financial Statements for additional information.

LKE: Earnings, Margins and Statement of Income Analysis

Earnings

Net Income

Three Months

Three .Months Ended

Mareh3l,

2015 2014

117 $ 115

Earnings increased slightly forthe threemonthperiodin 2015compared with2014 primarily due to returns on additionalenvironmental capital investments
and higherdemand revenue partiallyoffsetby lowersalesvolume, higherdepreciation expenseand higher income taxexpense. Thechange in salesvolume
was primarily attributable to inilder winter weather conditions in 2015 compared to 2014.

The tablebelowquantifies the changesin thecomponents of NetIncome between theseperiods,which reflect amountsclassified as Margins on a separate
line within the table and not in their respective Statement of Income line items.
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Margins
Other operation and maintenance
Depreciation
Other Income (Expense)- net
Income taxes

Total

Margins

Three Months

i 14

(2)
(4)

1

{21

"Margins" isanon-GAAP financial performance measure that management utilizes asanindicatorofthe performance ofitsbusiness. See PPL's "Results of
Operations -Maigins" for an explanation ofwhy management believes this measure isuseful and the underlying drivers ofthe changes between periods.
Within PPL's discussion, LKE's Margins arereferred to as"Kentucky Gross Margins."

Thefollowing tables contain thecomponents from the Statements of Income thatareincluded in this non-GAAP financial measure anda reconciliation to
"Operating Income" for the periods ended March 31.

2015 Three Months 2014 Three .Months

Margins
Operating Operating

Other(a) Income (b) Margins Other(a) Income (b)

Operating Revenues S 899 S 899 $ 934 $ 934

Operating Expenses
Fuel 253 253 277 277
Energy purchases 92 92 124 124
Other operation and maintenance 24 J 185 209 23 S 183 206
Depreciation 7 88 95 2 84 86
Taxes, other than income 1 13 14 13 13

Total Operating Expenses 377 286 663 426 280 706
Total $ 522 $ (286) $ 236 $ 508 $ (280) $ 228

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

Statement of Income Analysis -

Certain Operating Revenues and Expenses Included In "Margins"

The following Statement of Income line itemsand their related decrease during the periodended March 31,2015 compared with2014 are includedabove
within "Margins" and are not discussed separately.

Three Months

Operating revenues $ 35
Fuel 24
Energy purchases 32

Depreciation

Depreciation increasedby $9 million for the three months ended March 31,2015 compared with 2014 primarily due to additions to PP&E, net.

Income Taxes

Income taxesincreased by $7 millionforthe threemonthsended March 31,2015 compared with2014 due to the change in pre-tax income of $4 millionand
the establishment of a valuation allowance on a deferred tax asset of$3 million.

98

Soutce PPL CORP. 10-Q, May 07, 2015 Pnvveied oy Mritningstar ^ Document Research^
TheInformation contaktedherein maynot be copied, adaptedor distributedand isnot warranted to beaccuratecompleteor timely Theuserassumesallnsksfor anydamages or lossesansingfromanyuseof this information.
eMcept ro the extent such damages or losses cannot be limited or excluded by applicatle law.Past financial performance is no guarantee of future results



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

Earnings
Three Months Ended

March 31,
201S 2014

Net Income j 53 j 53

Earnings increased slightly for the three month period in 2015 compared with 2014 primarily due toreturns on additional environmental capital investments
partially offset by lower sales volume and higher depreciation expense. The change insales volume was primarily attributable tomilder winter weather
conditions in 2015 compared to 2014.

The table below quantifies the changes in the components ofNet Income between these periods, which reflect amounts classified as Margins on aseparate
line within the table and not in their respective Statement of Income line items.

Three Months

Margins ^ ^
Other operation and maintenance 2
Depreciation ^2)
Other Income (Expense) • net I
Interest expense
Income taxes

Total

Margins

"Margins" isa non-GAAP financial performance measure that management utilizes asan indicator oftheperformance ofitsbusiness. See PPL's "Results of
Operations -Margins" for an explanation ofwhy management believes this measure isuseful and the underlying drivers ofthe changes between periods.
Within PPL's discussion, LG&E's Margins are includedin "Kentucky Gross Margins."

The followingtablescontain the componentsfrom the Statements of Income that are included in this non-GAAP financialmeasure and a reconciliation to
"Operating Income" for the periods ended March 31.

2015 Tliree .Months 2014 Three .Months

1

1)
(3)

Operating Operating
.Margins Other(a) Income (b) .Margins Other(a) Income (b)

Operating Revenim S 439 S 439 $ 479 $ 479

Operating Expenwa
Fuel 103 103 117 117
Energy purchases, including affiliate 91 91 124 124
Other operation and maintenance II $ 85 96 11 $ 87 98
Depreciation 3 39 42 1 37 38
Taxes, other than income 1 6 7 6 6

Total Operating Expenses 209 130 339 253 130 383
Total $ 230 $ (130) $ 100 $ 226 $ (130) $ 96

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

statement of Income Analysis -

Certain Operating Revenues and Expenses Included In "Margins'*

The following Statement ofIncome line items and theirrelated decrease during theperiod ended March 31,2015 compaied with 2014 are included above
within "Margins" and are not discussed separately.
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Retail and wholesale

Electric revenue from affiliate

Fuel

Energy purchases
Energy purchases from affiliate

Three Months

S 25
15

14

30

3

Depreciation

Depreciation increased by $4million for the three months ended March 31,2015compared with 2014primarily dueto additions to PP&E, net.

KU: Earnings, Margins and Statement of Income Analysis

Earnings

Net Income

Three Months Ended

March 31,
2015 2014

78 $ 77

Eamings increased slightly for the three month period in2015 compared with 2014 primarily due toreturns onadditional environmental capital investments
and higher demand revenue partially offset by lower sales volume, higher expenses related toscheduled maintenance outages and higher depreciation
expense. The change in sales volume was primarily attributable to milder winter weather conditions in 2015 compared to 2014.

The table below quantifies the changes inthe components ofNet Income between these periods, which reflect amounts classified asMargins onaseparate
line within the table and not in their respective Statement of Income line items.

Three Months

Margins
Other operation and maintenance
Depreciation
Other Income (Expense)- net
Income taxes

Total

Margins

"Margins" is a non-GAAP financial performance measure that management utilizesas an indicatorof the performance of its business. SeePPL's "Results of
Operations -Maigins" for anexplanation ofwhy management believes this measure isuseful and theunderlying drivers ofthechanges between periods.
Within PPL's discussion,KLTs Marginsare included in "Kentucky GrossMargins."

The following tables contain the components fromthe Statements of Incomethat are included in this non-GAAPfinancial measureand a reconciliation to
"Operating Income" for the periods ended March 31.

2015 Three Months

$ 10

(5)
(2)
(1)
(I)

S I

2014 lliree Months

Operating Operating
Margins Other(a) Income (b) Margins Other(a) Income (b)

Operating Revenues $ 485 S 485 $ 498 S 498

Operating Expenses
Fuel 150 150 160 160
Energy purchases, including affiliate 26 26 43 43
Other operation and maintenance 13 $ 91 104 12 $ 86 98
Depreciation 4 49 53 1 47 48
Taxes, other than income 7 7 7 7

Total Operating Expenses 193 147 340 216 140 356
Total $ 292 $ (147) $ 145 $ 282 $ (140) $ 142

(a) Represents amounts excluded from Margins.
(b) As reported on the Statements of Income.
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statement of Income Analysis -

Certain Operating Revenues and Expenses included in "Margins"

The following Statement ofIncome line items and their related decrease during theperiod ended March 31,2015 compared with 2014 are included above
within "Margins"and are not discussed separately.

Tliree Months

Retail andwholesale ^
Electric revenue from affiliate 3
Fuel

Energy purchases

10

10

2
Energy purchases from affiliate

other Operation and Maintenance

Theincrease (decrease) inotheroperation andmaintenance expense for theperiod ended March 31,2015 compared with 2014 was dueto:

Three Months

Timing and scopeof generation maintenance j 2
Pension 3
Storm expenses ^2)

3Other

Total

Depreciation

Depreciation increasedby $5 million for the three monthsended March31,2015 comparedwith 2014 primarily due to additions to PP&E, net.

Financial Condition

Theremainder of this Item2 in this Form 10-Qis presented on a combined basis,providing information, as applicable,forall Registrants.

Liquidity and Capital Resources

(AURegistrants)

The Registrants had the following at:

PPL(ii) PPL Electric LKE LGAE KU
March .31. 2niS

Cash and cash equivalents $ 1,335 $ 35 $ 40 $ 17 S 23
Short-term investments 135

Short-term debt 1,595 85 484 216 193
Notes payable with affiliates 40

December 31. 2014

Cash and cash equivalents $ 1,751 $ 214 $ 21 $ 10 $ 11
Short-term investments 120
Short-term debt 1,466 575 264 236
Notes payable with affiliates 41

(a) At March 31, 2015, $416 million of cashand cashequivalentsweredenominatedin GBP. If theseamountswouldbe remitted as dividends, PPLwouldnot anticipate a material
incrementalU.S. tax cost. Historically, dividends paid by foreign subsidiarieshave been limited to distributionsof the current year's earnings. See Note 5 to the Financial
Statements in PPL's 2014 Form lO-K for additional information on undistributed earnings of WPD.

Netcashprovided by (used in) operating, investing and financingactivities for the three month period ended March31, and the changes betweenperiods,
were as follows.
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2015

Operating activities
Investing activities
Financing activities

2014

Operating activities
Investing activities
Financing activities

Change - Cash Provided (Used)
Operating activities
Investing activities
Financing activities

Operating Activities

PPL PPL Eleclric

673

(990)
(97)

931 $

(1,183)
392

(258) $
193

(489)

(45) $
(225)

91

(4) $
(42)
63

(41) $
(183)

28

LKE

451

(317)

(115)

310 $

(206)
(109)

141

(111)

(6)

LG&E

251

(173)

(71)

149 S

(116)
(32)

102

(57)

(39)

KE

229

(144)

(73)

191

(154)
(37)

38

10

(36)

The components ofthe change incash provided by(used in) operating activities for the three months ended March 31,2015 compared with 2014 were as
follows.

Oiange - Cash Provided (Used)
Net income

Non-cash components
Working capital
Defined benefit plan funding
Other operating activities

Total

(PPL)

PPL PPL Electric LKE LG&E KL

s 331 S 2 $ 2 S 1 $ 1

(255) 31 50 15

(171) (31) 126 68 37
(136) (14) (15) (13) (12)

(27) 2 (3) (4) (3)
s (258) $ (41) $

n

102 $ 38

PPL had a $258 milliondecrease in cash provided by operatingactivities in 2015 compared with2014.
• Net income improved by $331 million between the periods. However, this included an additional $255 million ofnet non-cash benefits, including a

$331 million decrease in unrealized losses on hedging activities, which was partially offset by a $150million increase indeferred income tax
expense. The net$76million increase fixrm net income andnon-cash components in2015compared with 2014reflects higher revenues intheU.K.
and higher margins in the Pennsylvania and Kentucky negulated segments.

• The $171 million decrease incash from changes inworking capital was primarily due todecreases inaccounts payable, inpart due to lower swaps
payable andtheimpact of market price changes on electric trading andtiming ofpayments. The decrease alsoreflects lower taxes payable andother
current liabilities. These cash outflows werepartially ofl^t by the positive impact of lower unbilled revenues.

• Defined benefit plan funding was $136 million higherin 2015.

(PPL Electric)

PPL Electric hada $41 million increase in cash usedin operatingactivitiesin 2015 compared with2014.
• Netincome improved by $2 million between theperiods. There was nochangein net non-cash components of net income.

• The $31 million decline incash from changes inworking capital was partially duetoa decrease inaccounts payable with affiliates (primarily dueto
lowerfederal income taxes payable to PPL)partially offeetby a decrease in accounts receivable.

Definedbenefit plan funding was$14 million higherin 2015.

(LKE)

LfCE had a $141 million increasein cash providedby operating activities in 2015 comparedwith 2014.
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• LKE's non-cash components ofnet income included a$9 million increase indepreciation expense due toadditional assets inservice since the first
quarter of2014, a$1 million increase in deferred income taxes primarily due to an increase in accelerated depreciation overbook depreciation of
$34 million, partially offset by adecrease in utilization of Federal net operating losses of$36 million, and anet $21 million change in legulatory
assetsand regulatory liabilitiesdue to the timingof rate recovery mechanisms.

• The increase in cash from working capital was driven primarily by adecrease in income tax receivable as aresult ofreceiving payment fixrm PPL for
the use ofexcess tax depreciation deductions in 2014, adecrease in coal inventory due to fewer purchases and adecrease in natural gas stored
underground due to increased withdrawals, partially offset by adecrease in accounts payable due to the timing offuel purchases.

(LG&E)

LG&E hada $102 million increase incash provided byoperating activities in 2015 compared with 2014.
• LG&E's non-cash components ofnet income included a $4million increase in depreciation expense duetoadditional assets inservice since thefirst

quarter of2014, a$25 million increase in deferred income taxes primarily due to an increase in accelerated depreciation overbook depreciation of
$18 million, and anet $18 million increase in regulatory assets and regulatory liabilities due to the timing ofrate recovery mechanisms.

• The increase in cash from working capital was driven primarily by adecrease in income tax receivable as aresult ofreceiving payment from LKE for
the use ofexcess tax depreciation deductions in 2014, adecrease in accounts receivable from affiliates due to timing ofintercompany settlements
associated with capital expenditures and inventory, adecrease incoal inventory due tofewer purchases and adecrease in natural gas stored
underground due to increased withdrawals, partially offset by adecrease in accounts payable due tothe timing offuel purchases.

(KU)

KUhad a $38million increase in cash provided byoperating activities in 2015 compared with 2014.
• KU's non-cash components of net income included a $5 million increase in depreciation expense due to additional assets in service sincethe first

quarterof2014 and a$9 million increase in deferred income taxes primarily due toan increase in accelerated depreciation overbook depreciation of
$16 million,offsetby a $6 million Federal net operating lossaccrual.

• The increase incash from working capital was driven primarily by adecrease in income tax receivable asaresult ofreceiving payments from LKE
for the use ofexcess tax depreciation deductions in 2014, and adecrease incoal inventoiy due tofewer purchases, partially offset by adecrease in
accounts payable due to the timing offiiel purchases and adecrease inaccounts payable toaffiliates due to timing ofintercompany settlements
associated with capital expenditures and inventory.

Investing Activities

(All Registrants)

Expenditures for Properly, Plant and Equipment

The primary use ofcash within investing activities isexpenditures for PP&E. The change in these expenditures for thethree months ended March 31,2015
compared with 2014 was as follows.

PPL PPL Etcctric LKE LC;&E Kl)

(Increase) Decrease $ (50) $ (23) $ (49) $ (57) $ 6

The increase in expenditures for PP&E for PPL was primarily due tothe changes inproject expenditures atPPL Electric, LG&E and KU, partially offset by
lower expenditures atWPD. The increase inexpenditures for PPL Electric was primarily due toincreases inexpenditures for the Northeast Pocono reliability
project, smart grid projects and other various projects, partially offset bythe near completion ofthe Susquehanna-Roseland transmission project. The increase
inexpenditures for LG&E was primarily due toenvironmental airprojects at LG&E's Mill Creek plant, partially oflSet by lower expenditures for the
constroctionofCane Run Unit 7.Thedecrease inexpenditures for KU was related to lower expenditures for theconstruction ofCane Run Unit 7 andCCR
projects atKU's Ghent and E.W. Brown plants, partially offset by higher expenditures for environmental airprojects atKLTs Ghent and E.W. Brown plants.
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OtherSigniftcani Changes in Components ofInvestingActivities

For PPL, thechange ininvesting activities for thethree months ended March 31,2015 compared with 2014 reflects decreases of$324 million inadditional
cash restricted for collateral requirements to support PPL Energy Supply's commodity hedging program. This was primarily due to an increase in forward
prices in the three months ended March 31,2014.

PPL also had investing inflows of$56 million for the three months ended March 31,2014 fiom U.S. Department ofTreasury grants for the Rainbow
hydroelectric expansion projects.

PPLElectricreceived $150 millionduring the three monthsended March31,2014 on notes receivable from affiliates.

Financing Activities

(All Registrants)

The components ofthe change incash provided by(used in)financing activities for thethree months ended March 31,2015 compared with 2014 was as
follows.

Change - Cash Provided (Used)
Long-term debt issuances/retirements, net
Stock issuances/redemptions, net
Dividends

Capita! contributions/distributions, net
Change in short-term debt, net
Other financing activities

Total

PPL PPL Electric LKE Lt;&E KU

s 238 s 10

20

(16) (12) S 4 $ 7

(15) s 41 (40)
(745) 45 (46) (43) (3)

14 (1)
$_ (489) $ =___£L $ (6) $ (39) S (36)

Forthethree months ended March 31,2015, PPL required $489 million less cash fiom financing activities primarily dueto lower cash requirements to
support PPL Energy Supply's commodity hedging program and theability to use cash fiom operating activities and cash-on-hand tosupport thesignificant
capital expenditure programs of its subsidiaries.

Forthethree months ended March 31,2015, PPL Electric required $28million more cash from financing activities. In thefirst quarter of2014, PPL Electric
financed itscapital expenditures program with proceeds from a $150million note with anaffiliate. Inthefirst quarter of2015,PPL Electric financed its
capital expenditures program with cash-on-hand and additional short-term debt.

See Note 7 to the Financial Statements in thisForm 10-Q for information on2015 short andlong-term debtactivity, equity transactions andPPL dividends.
See the Registrants'2014 Form 10-Kfor information on 2014 activity.

Credit Facilities

TheRegistrants maintain credit facilities to enhance liquidity, provide credit support andprovide a backstop to commercial paper programs. Amounts
borrowed under these credit facilities are reflected in"Short-term debt" ontheBalance Sheets. At March 31,2015, thetotal committed borrowing capacity
and the use ofthat capacity under these credit facilities was as follows:

External (All Registrants)

Letters of

PPL Capital Funding Credit Facilities
PPL Energy Supply Credit Facili^
PPL Electric Credit Facility

LKE Credit Ffu;ility
LG&E Credit Facility
KU Credit Facilities

Total LKE

Total U.S. Credit Facilities (a)

Total U.iC Oedit Facilities (b)

104

Credit

and

Committed Commercial Unused

Capacity Borrowed Paper issued Capacity

$ 750 s 32 s 718

3,000 $ 600 267 2,133
300 86 214

75 75

500 216 284

598 391 207

1,173 75 607 491

S 5,223 S 675 $ 992 $ 3,556

£ 1,055 £ 277 £ 778
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(a) The commitments under the U.S. credit facilities are provided by adiverse bank group, with no one bank and its affiliates providing an aggregate commitment ofmore than the
following percentages of thetotal committed capacity: PPL - 7%, PPL Electric - 7%, LKE - 21%, LG&E - 7%andKU - 37%.

(b) The amounts borrowed at March 31, 2015 were USD-denominated borrowings of$200 million and GPB-denominated borrowings which equated to $226 million At March 31
2015, the USDequivalentof unusedcapacity under the U.K.committed credit facilities was$1.2 billion.

The commitments under the U.K. credit facilities are provided by adiverse bank group, with no one bank providing more than 14% ofthe total committed capacity.

As aresult ofthe proposed spinofftratisaction, PPL Energy Supply has syndicated a$1.85 billion credit facility which iscurrently fiilly committed. This
syndicated credit facility will replace the existing $3 billion PPL Energy Supply syndicated credit facility and will be effective upon closing ofthe spinoflf
transaction. See "Overview -Business Strategy" and "Financial and Operational Developments -Other Financial and Operational Developments -Anticipated
SpinoflfofPPL Energy Supply" above for additional information.

SeeNote 7 to the Financial Statements forfurther discussion of the Registrants'credit facilities.

Intercompany (LKE, LG&E and KU)

Committed Other Used Unused
Capacity Borrowed Capacity Capacity

LKE Credit FaciUty $ 225 $ 40 $ 185
LG&E Money Pool (a) 500 $ 216 284
KU Money Pool (a) 500 193 307

(a) LG&E and KU participate inan intercompany money pool agreement whereby LKE, LG&E and/or KU make available funds upto $500 million atan interest rate based ona
market index ofcommercial paper issues. However, the FERC has issued a maximum short-term debt limit for each utility at$500 million from any source.

See Note 11 to the FinancialStatements for furtherdiscussionof intercompany credit facilities.

Commercial Paper (AU Registrants)

PPL Electric, LG&E and KU maintain commercial paper programs toprovide anadditional financing source tofund short-term liquidity needs, asnecessary.
Commercial paper issuances, included in"Short-term debt" ontheBalance Sheets, are supported bytherespective Registrant's Syndicated Credit Facility.
The following commercial paper programs were in place at March 31,2015:

Commercial

Paper Unused
Capacity Issuances

PPL Electric

LG&E

KU

Total LKE

Total PPL

$ 300 $ 85 $ 215

350 216 134

350 193 157

700 409 291

$ 1,000 $ 494 $ 506

Common Stock Dividends (PPL)

InFebmaiy 2015, PPL declared itsquarterly common stock dividend, payable April 1,2015,at 37.25 cents pershare (equivalent to $1.49 perannum). Future
dividends, declared at thediscretion ofthe Board ofDirectors, will bedependent upon future earnings, cash flows, financial andlegal requirements andother
factors.

Rating Aaencv Actions

(AHRegistrants)

Moody's, S&Pand Fitch have periodically reviewed thecredit ratings ofthe debtofthe Registrants andtheirsubsidiaries. Based on theirrespective
independent reviews,the rating agencies may make certain ratings revisions or ratings affirmations.

105

Source. PPL CORP. lO Q. May 07. 2015 Powered by Moiningstar' Document Research^
Theintormttkyn containedhemn maynot becopied, edited or distributed isnot w&rranfed to beaccurate, complete or timely The userassumesallasks foranydamages or lossesarising fromanyuseof thisinformation,
encept to the extent such damages or lossos cannot be Hmitedor excluded by applicable law Past finanaal performance is no guarantee of future results



Acredit rating leflects an assessment by the rating agency ofthe cieditworthiness associated with an issuer and particular securities that itissues. The credit
ratings ofthe Registrants and their subsidiaries are based on information provided by the Registrants and other sources. The ratings ofMoody's, S&P and
Fitch are not arecommendation to buy, sell or hold any securities ofthe Registrants or their subsidiaries. Such ratings may be subject to revisions or
withdrawal by the agencies at any time and should be evaluated independently ofeach other and any other rating that may be assigned to the securities The
credit ratings ofthe Registrants and their subsidiaries affect their liquidity, access to capital markets and cost ofboirowing under theircredit facilities.

The rating agencies have taken the following actions related to the Registrants and their subsidiaries during 2015:

In January 2015, Fitch withdrew itsratings for PPL, PPL Capital Funding, PPL Energy Supply, PPL Electric, LKE, LG&E, and KU.

Ratings Triggers

(All Registrants except PPL Electric)

Various derivative and non-derivative contracts, including contracts for the sale and purchase ofelectricity and fuel, commodity transportation and storage,
interest rate and foreign currency instruments (for PPL), contain provisions that require the posting ofadditional collateral orpermit the counterparty to
terminate the contract, ifPPL s, LKE s, LG&E's orKU's ortheir subsidiaries' credit rating, as applicable, were tofall below investment grade. See Note 14 to
the Financial Statements fora discussion of'Credit Risk-Related Contingent Features," including adiscussion ofthe potential additional collateral
requirements for PPL, LKE andLG&E for derivative contracts ina net liability position at March 31,2015.

(All Registrants)

For additional information on the Registrants' liquidity and capital resources, see "Item 7. Combined Management's Discussion and Analysis ofFinancial
Condition and Results of Operations,"in the Registrants'2014 Form lO-K.

Risk Management

Market Risk

(All Registrants)

See Notes 13 and 14 tothe 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 occurin the future, assuming certain adverse market conditions andmodel
assumptions. Actual future results may differ materially from those presented. These disclosures are not precise indicators ofexpected future losses, but only
indicators ofpossible losses under normal market conditions at a given confidence level.

Commodity Price Risk (Non-trading)

(PPL. LKE. LG&E and KU)

LG&E's andKLTs retail electric andnatural gas rates andmunicipal wholesale electric rates areset by regulatory commissions and the fuel costsincurred are
directly recoverable fiem customers. As a result, LG&E and KU are subject tocommodity price risk for only a small portion oftheir business operations.
LG&E and KU sell excess economic generation to maximize thevalue of thephysical assets at times when theassets arenot required to serve LG&E's or KU's
customers. See Note 14 to the Financial Statements for additional information.

(PPL and PPL Electric)

PPL Electric isexposed tomarket price and volumetric risks from itsobligation asa PER. The PUC hasapproved acost recovery mechanism that allows PPL
Electric topass through tocustomers the cost associated with fulfilling itsPLR obligation. This cost recovery mechanism substantially eliminates PPL
Electric's exposure tomarket price risk. PPL Electric also mitigates itsexposure tovolumetric risk by entering into full-requirement energy supply contracts
for the majority of its
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PLR obligations. These supply contracts transfer the volumetric risk associated with the PLR obligation tothe energy suppliers.

(PPL)

PPL Energy Supply segregates itsnon-trading activities into two categories: hedge activity and economic activity. Transactions that are accounted for as
hedge activity qualify for hedge accounting treatment. The economic activity category includes transactions that address aspecific risk, but were not eligible
for hedge accounting orfor which hedge accounting was not elected. This activity includes the changes in fair value ofpositions used to hedge aportion of
the econotmc value ofPPL Energy Supply scompetitive generation assets and flill-requiiement sales and retail contracts. This economic activity is subject to
changes infair value due tomarket price volatility ofthe input and output commodities (e.g., fuel and power). Although they do not receive hedge
accounting treatment, these transactions areconsidered non-trading activity.SeeNote 14to the Financial Statements foradditional information.

To hedge the impact ofmarket price volatility on PPL Energy Supply's energy-related assets, liabilities and other contractual arrangements, PPL Energy
Supply both sells and purchases physical eneigy at thewholesale level under FERC market-based tariffs throughout theU.S. and enters into financial
exchange-traded and over-the-counter contracts. PPL Energy Supply's non-trading commodity derivative contracts range inmaturity through 2020.

The following tables sets forth the changes inthe net fair value ofnon-trading commodity derivative contracts for theperiod ended March 31. See Notes 13
and 14 to the Financial Statements for additional information.

Gains (Losses)

Fairvalueof contractsoutstanding at the beginningof the period
Contracts realized or otherwise settled during the period
Fair value of new contracts entered into during the period (a)
Other changes in fair value

Fair value of contracts outstanding at the end of the period

(a) Represents the fair value of contractsat the end of the quarter of their inception.

Three Months

2015 2014

s S3 $ 107

133 505

(5) (16)
(92) (737)

s 89 $ (MO

Thefollowing table segregates thenetfair value of non-trading commodity derivative contracts at March 31,2015,based on theobservability ofthe
information used to determine the fair value.

Net Asset (Liability)

Maturitv Maturity

Less Than Maturity Maturity in Excess Total Fair

1 Year 1-3 Years 4-5 \ears of 5 Years Value

Source of Fair Value

Prices based on significant observable inputs (Level 2)
Prices based on significant unobservable inputs (Level 3)

$ 53 $
32

(34)$
23

13
2

$ 32
57

Fair value of contracts outstanding at the end of the period

00

<"1

(11) $ 15 S 89

PPL Energy Supplysellselectricity, capacityand related services and buys fiiel on a forward basis to hedge the valueof eneigy from its generation assets. If
PPLEnergySupply were unable to deliver firm capacity and energy or to accept the deliveryof fuel under its agreements, under certain circumstances it
could be required to pay liquidatingdamages. Thesedamages would be basedon the difference between the market priceand the contractpriceof the
commodity. Depending on pricechanges in thewholesale energy markets, such damages couldbe significant. Extreme weather conditions, unplanned power
plantoutages,transmission disruptions, nonperformance by counterparties (ortheircounterparties) withwhich it hasenergycontractsand other factors could
affect PPL Energy Supply's abilityto meet its obligations, orcause significant increases in the market price of replacement eneigy. Although PPL Eneigy
Supply attempts to mitigate these risks, there canbe no assurance that it will be ableto fully meet its firm obligations, that it willnot be required to pay
damages for failure to perform, or that it will not experience counterparty nonperformance in the future.

Commodity Price Risk (Trading)

PPLEnergy Supply'strading commodityderivativecontracts range in maturitythrough 2020. The followingtable sets forthchanges in the net &irvalue of
trading commodity derivative contracts for the periods ended March 31. See Notes 13 and 14 to the Financial Statements for additional information.
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Fairvalueof contracts outstanding at the beginning of theperiod
Contracts realized or otherwise settled during the period
Fairvalueof newcontracts enteredintoduringthe period(a)
Other changes in fair value

Fairvalue of contractsoutstandingat the end of the period

(a) Represents the fairvalueof contracts at theend of thequarterof their inception.

The following table segregates the net fair value oftrading commodity derivative contracts at March 31,2015, based on the observability ofthe information
used to determine the fair value.

Net Asset (Liability)

Source of Fair V^alue

Pricesbased on significantobservable inputs (Level 2)
Prices based on significant unobservable inputs (Level 3)
Fair value of contracts outstanding at the end of the period

VaR Models

Gains (Losses)

Three Months

20IS 2014

s 48 $ II

(30)

(7) (13)
35 33

s 46 $ 31

Maturitv Maturitv
Less Than Maturity Maturitv in Excess Total Fair

1 Year 1-3 Years 4-5 Years of 5 Years Value

S (6) s (11) $ (9) $ (26)
4 33 33 $ 2 72

s (2) $ 22 S 24 $ 2 S 46

AVaR model isutilized to measure commodity price risk inunregulated gross energy margins for thenon-trading and trading portfolios. VaR isa statistical
model that attempts toestimate the value ofpotential loss over a given holding period under normal market conditions ata given confidence level. VaR is
calculated using a Monte Carlo simulation technique based on a five-day holding period ata95% confidence level. Given the company's disciplined
hedging program, thenon-trading VaR exposure isexpected tobelimited intheshort-term. The VaR for portfolios using end-of-month results for thethree
months ended March 31,2015 was as follows.

95% Confidence Level, Five-Day Holding Period
Period End

Average for the Period
High
Low

Trading Non-Trading

12

10

12

8

The trading portfolio includes allproprietary trading positions, regardless ofthedelivery period. All positions notconsidered proprietary trading are
considered non-trading. The non-trading portfolio includes theentire portfolio, including generation, with delivery periods through thenext 12 months.
Both the trading and non-trading VaR computations exclude FTRs due tothe absence ofreliable spot and forward markets. The fair value ofthe non-trading
and trading FTR positions was insignificant at March 31,2015.

Interest Rate Risk (All Registrants)

TheRegistrants andtheirsubsidiaries issue debt to finance theiroperations, which exposes them to interest rate risk. The Registrants andtheirsubsidiaries
utilize various financial derivative instruments toadjust the mix of fixed andfloating interest rates in theirdebt portfolios, adjust theduration oftheirdebt
portfolios and lock inbenchmark interest rates inanticipation offiiture financing, when appropriate. Risk limits under therisk management program are
designed to balance risk exposure to volatility in interest expense andchanges in the fair value ofthedebtportfolios dueto changes intheabsolute level of
interest rates.

The following interest rate hedges were outstanding at March 31,2015.
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PPL

Cash flow hedges
Interest rate swaps (c)
Cross-currency swaps (d)

Economic hedges
Interest rate swaps (e)

LKE

Cash flow hedges
Interest rate swaps (c)

Economic hedges
Interest rate swaps (e)

LG&E

Cash flow hedges
Interest rate swaps (c)

Economic hedges
Interest rate swaps (e)

KU

Cash flow hedges
Interest rate swaps (c)

(a) Includes accrued interest, if applicable.
(b) Effects ofadverse movements decrease assets orincrease 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 foreign currency exchange rates.
(c) Changes in ihe fair value ofsuch cash flow hedges are recorded in equity orasregulatory assets or regulatory liabilities, ifrecoverable through regulated rates, and reclassified

intoearnings in thesameperiodduring which the item beinghedged affects earnings.
(d) Cross-currency swaps are utilized tohedge the principal and interest payments of WPD's U.S. dollar-denominated senior notes. Changes inthe fair value of these instruments are

recorded inequity andreclassified into earnings in the same period during which theitem being hedged affects earnings.
(e) Realized changes inthe fair value ofsuch economic hedges are recoverable through regulated rates and any subsequent changes inthe fair value of these derivatives are included

in regulatory assets or regulatory liabilities.

The Registrants are exposed toa potential increase ininterest expense and tochanges in the feir value oftheir debt portfolios. The estimated impact ofa 10%
adverse movement in interest rates at March 31,2015 is shown below.

Increase in interest expense

Increase in fair value of debt

Foreign Currency Risk (PPL)

PPL

Not

Significant

662

Exposure
Hedged

Fair \'alue.

Net - Asset

(Liability) (a)

Effect of a

10% Adverse

Movement

in Rates (b)

.Vlaturities

Ranging
Through

$ 1,600 $ (183) $ (54) 2045

1,262 47 (162) 2028

179 (52) (3) 2033

1,000 (122) (40) 2045

179 (52) (3) 2033

SOO (61) (20) 2045

179 (52) (3) 2033

500 (61) (20) 2045

PPL Electric

Not

Significant

LKE

Not

Significant

LG&E

Not

Significant

KU

Not

Significant

128 $ 133 $ 43 $ 79

PPL isexposed to foreign currency risk, primarily through investments inU.K. affiliates. Inaddition, PPL's domestic operations may make purchases of
equipment in currencies other than U.S. dollars.

PPL hasadopted a foreign currency risk management program designed to hedge certain foreign currency exposures, including firm commitments,
recognized assets orliabilities, anticipated transactions and net investments. In addition, PPL enters into financial instruments to protect against foreign
currency translation risk ofexpected earnings.

The following foreign currency hedges wereoutstanding at March 31,2015.

Effect of a

10%

Adverse

Movement

in Foreign
Fair Value, Currency

Exposure Net - Asset Exchange
Hedged (Liability) Rates (a)

Net investment hedges (b)
Economic hedges (c)

217 $

1,306

(a) Effects of adverse movements decrease assets or increase liabilities, asapplicable, which could result in an asset becoming a liability.
(b) To protect the value of a portion of its net investment in WPD, PPL executes forward contracts to sell GBP.
(c) To economically hedge the translation of expected earnings denominated in GBP to U.S. dollars.
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NDTFunds - Securities Price Risk (PPL)

In connection with certain NRC requirements, PPL Susquehanna maintains trust funds to fund certain costs ofdecommissioning the PPL Susquehanna
nuclear plant (Susquehanna). AtMarch 31,2015, these funds were invested primarily indomestic equity securities and fixed-rate, fixed-income securities and
are reflected at fair value on the Balance Sheet. The mix ofsecurities is designed to provide retums sufBcient to fund Susquehanna's decommissioning and to
compensate for inflationary increases indecommissioning costs. However, the equity securities included inthe trusts are exposed toprice fluctuation in
equity markets, and the values offixed-rate, fixed-income securities are primarily exposed to changes in interest rates. PPL actively monitors the investment
perfonnance and periodically reviews asset allocation inaccordance with itsnuclear decommissioning trast policy statement. At March 31,2015,a
hypothetical 10% increase in interest rates anda 10% decrease in equityprices would haveresulted in anestimated $74 million reduction in the feirvalueof
thetrust assets. See Notes 13 and 17 totheFinancial Statements for additional infomiation regarding theNDT funds.

Credit Risk (AH Registrants)

See Notes 13 and 14 totheFinancial Statements inthis Form 10-Q and "Risk Management -Credit Risk" intheRegistrants' 2014 Form 10-K for additional
information.

Foreign Currency Translation (PPL)

The value ofthe British pound sterling fluctuates inrelation to theU.S. dollar. Changes in thisexchange rate resulted ina foreign currency translation loss of
$77 million for the three months ended March 31,2015, which primarily reflected a $199 million decrease to PP&Eand goodwill oflset byadecrease of
$122 million to netliabilities. Changes in thisexchange rate resulted ina foreign cunency translation gainof$135 million forthethree months ended
March 31,2014, which primarily reflected a $334 million increase toPP&E and goodwill offset by an increase of$199 million tonet liabilities. The impact
of foreign currency translation is recorded in AOCl.

Related Party Transactions (AilRegistrants)

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

Acquisitions, Development and Divestitures

(All Registrants)

TheRegistrants from time to time evaluate opportunities for potential acquisitions, divestitures anddevelopment projects. Development projects are
reexamined based on market conditions andotherfactors to determine whetherto proceed with the projects, sell,cancel orexpand them, executetolling
agreementsor pursue other options. See Note 8 to the Financial Statements for information on the more significant activities.

(PPL)

SeeNote 8 to the Financial Statements forinformation on theanticipated spinoffof PPL Energy Supply and the completed Montana hydro sale.

Environmental Matters

(All Registrants except PPL Electric)

Extensive federal, stateand localenvironmental laws and regulations areapplicable to PPL's, LKE's, LG&E's and KLPs airemissions, water discharges and the
management of hazardous and solid waste, as wellas otheraspectsofthe Registrants' businesses. Thecost of compliance or alleged non-compliance cannot
be predicted withcertainty but could be material. Inaddition,costsmay increase significantly if the requirements or scopeof environmental lawsor
regulations, or similar rules, areexpanded orchanged. Costsmay takethe form of increased capital expenditures oroperating and maintenance expenses,
monetary fines, penalties orotherrestrictions. Many of theseenvironmental lawconsiderations arealsoapplicable to theoperations ofkey suppliers, or
customers, suchas coal producers and industrial powerusers, and mayimpact the cost fortheirproductsor theirdemand forthe Registrants' services.
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The following isadiscussion ofthe more significant environmental matters. See Note 10 tothe Financial Statements and "Item 1. Business -Environmental
Matters" for additional information on environmental matters.

Climate Change
Physical effects associated with climate change could include the impact ofchanges in weather pattems, such as storm fiequency and intensity, and the
resultant potential damage, as applicable, to the Registrants' generation assets, electricity transmission and delivery systems, as well as impacts on the
Registrants' customers. In addition, changed weather pattems could potentially reduce annual rainfell in areas where PPL, PPL Energy Supply, LKE, LG&E
and KU have hydroelectric generating facilities orwhere river water isused to cool their fossil and nuclear (as applicable) powered generators. The
Registrants cannot currently predict whether their businesses will experience these potential risks orestimate the cost oftheir related consequences.

In June 2013, President Obama released his Climate Action Plan which reiterates the goal ofreducing GHG emissions inthe U.S. through such actions as
regulating power plant emissions, promoting increased use ofrenewables and clean energy technology, and establishing more restrictive energy efficiency
standards. Additionally, the Climate Action Plan calls for the U.S. to prepare for the impacts ofclimate change. Requirements related to this plan could affect
the Registrants and others inthe industry as modifications may be needed toelectricity delivery systems to improve the ability to withstand major storms in
order tomeet those requirements. As further described below, the EPA has proposed mles pursuant tothis directive, which itexpects to finalize in the second
orthird quarter of2015. The EPA has also announced that it will develop a federal implementation plan which would apply toany states that fail tosubmif
an acceptable stateimplementation plan.The EPA's authorityto promulgate these regulations underSection 111 of the CleanAirActwhen the sourcesare
already regulated under Section 112 is under challenge in theD.C. Circuit Court. Oral arguments were heard on April 16,2015.

In January 2014, the EPA issued a revised proposal toregulate carbon dioxide emissions from new power plants. The proposed limits for coal-fired plants can
only beachieved through carbon capture and sequestration, a technology that isnot presently commercially viable and, therefore, effectively preclude the
constmction ofnew coal-fired plants. The proposed standards for new gas-fired plants may also not becontinuously achievable. The preclusion ofnew coal-
fired plants and thecompliance difficulties posed for new gas-fired plants could have a significant industry-wide impact.

In June 2014, theEPA issued a proposed regulation addressing carbon dioxide emissions fixim existing power plants. The existing plant proposal contains
stringent, state-specific rate-based reduction goalsto be achieved in twophases (2020-2029 and 2030and beyond). TheEPA believes it hasoffered some
flexibility tothe states astohow state compliance plans can be crafted, including the option todemonstrate compliance on a mass basis and through multi-
state collaborations. The EPA isalso proposing potential state plan extensions based on thetypeof plan filed (single or multi-state). PPL hasanalyzed the
proposal and identified potential impacts andsolutions in comments filed on December 1,2014. PPL alsosubmitted Supplemental Comments to FERC
through EEI, advocating forreliability coordination andreliefin response to technical conferences hosted by FERC on thereliability implications of
implementing thisrule. The regulation ofcarbon dioxide emissions from existing plants could have a significant industry-wide impact depending onthe
stracture and stringency of the final mle and state implementation plans.

Waters of the United States fWOTUSi

In April 2014, the EPA and the U.S. Army Corpsof Engineers publisheda proposed mle that could greatlyexpand the Clean WaterActdefinitionof Waters
oftheUnited States. Ifthedefinition isexpanded asproposed, permits and other regulatory requirements may beimposed for many matters presently not
covered (including vegetation management fortransmission lines andactivities affecting storm water conveyances andwetlands), the implications of which
could be significant. The EPAplans to make certain changes to the proposed regulation based on comments received. The U.S. House and Senate are
considering legislation to block thisregulation. Until a final mleis issued, theRegistrants cannot predict theoutcome of thepending mlemaking. A final
mle is expected by summer 2015.

Coal Combustion Residuals fCCRsf

OnApril 17,2015,the EPA published its final mleregulating CCRs, imposing extensive new requirements, including location restrictions, design and
operating standards, groundwater monitoring andcorrective action requirements andclosure andpost-closure care requirements on CCR impoundments and
landfills that are located on active powerplants and not closed. Underthe mle, the EPAwill regulateCCRsas non-hazardous underSubtitle Dof RCRAand
allow beneficial useofCCRs, with some restrictions. TheCCR mlewill become effective on October 14,2015. This self-implementing mlerequires posting
ofcompliance documentation on a publiclyaccessible website and is enforceable through citizensuits. PPL expects that itsplantsusing surface
impoundments for management and disposal ofCCRs orthepast management ofCCRs and continued use to manage waste waters will bemost impacted by
thismle. Themle's requirements for covered CCR impoundments and landfills include commencement orcompletion ofclosure activities generally between
three andten years from certain triggering events. PPL, LKE, LG&E and KU alsoanticipate incurring capital or operation and maintenance

111

Source PPL CORP. 10-Q, May 07, 2015 Powied by Motning^rat" Docunienl Re.se3rch®
Th9information containedhanin maynot becopied, adaptedor distributed and isnot warranted to beaccurate, complete or timeiy Ttie userassumesallnsksforanydamages or lossesarisingfromanyuse of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law Past financialperformance is no guarantee of future results



costs prior to that time to address otherprovisions ofthe rule, such as groundwater monitoring and disposal facility modifications, or to implement various
compliance strategies.

LG&E und KU are reviewing the rule and are still evaluating its financial and operational impact. It isexpected that these rec]uirements will result
inincreases to existing AROs which will be recorded in the second quarter of2015. PPL, LKE, LG&E and KU are not yet able to determine an estimate ofthe
expected increases to the existing AROs. PPL, LKE, LG&E and KU believe relevant costs relating to this rule are subject to future rate recovery before the
respectivestate regulatory agencies,or the FERC,as applicable.

Effluent Limitation Guidelines fELGsl and Standards
In June 2013, the EPA published proposed regulations to revise discharge limitations for steam electric generation wastewater permits. The proposed
limitations are based on the EPA review ofavailable treatment technologies and their capacity for reducing pollutants and include new requirements for fly
ash and bottom ash transport water and metal cleaning waste waters, as well as new limits for scrubber wastewater and landfill leachate. The EPA's proposed
ELG regulations also contain some requirements that would affect the inspection and operation ofCCR facilities, iffinalized as proposed. The proposal
contains several alternative approaches, some ofwhich could significantly impact PPL's, PPL Energy Supply's, LKE's, LG&E's and KLTs coal-fired plants. The
final regulation isexpected to be issued by the third orfourth quarter of2015. At the present time, PPL, LKE, LG&E and KU are unable to predict the
outcome ofthis matter orestimate a range ofreasonably possible costs, but the costs could besignificant. Pending finalization oftheELGs, certain states
(including Pennsylvania and Kentucky) and environmental groups are proposing more stringent technology-based limits in permit renewals. Depending on
the final limits imposed, the costs ofcompliance could vary significantly from the current capital expenditures projections and costs could be imposed ahead
of federal timelines.

Clean Water Act 316fbl

The EPA's final 316(b) rale for existing ftcilities became effective in October 2014, and regulates cooling water intake structures and their impact onaquatic
organisms. States are allowed considerable authority to make site-specific determinations under therale. The rale requires existing facilities tochoose
between several options to reduce theimpact toaquatic organisms that become trapped against water intake screens (impingement) andtodetermine the
intake structure's impact onaquatic organisms pulled through aplant's cooling water system (entrainment). Plants already equipped with closed-cycle
cooling, an acceptable option, would likely notincur substantial costs. Once-through systems would likely require additional technology tocomply with the
rule. Mill Creek Unit 1andBranner Island (all units) are theonly units expected to be impacted. PPL, LKE, LG&E and KU are evaluating compliance
strategies but do not presently expect the compliance costs to be material.

MATS

In February 2012, theEPA finalized theMATS rule requiring fossil-fuel fired plants to reduce emissions ofmercury and other hazardous airpollutants by
April 16,2015. The ralewas challenged by industry groups andstates, andwas upheld by the D.C. Circuit Court in April 2014. Agroup ofstates
subsequently petitionedthe U.S. Supreme Court to review this decisionandon March 25,2015, oral arguments were heardas to one issue- whetheror not
EPA unreasonably refused to consider costswhen determining whether the MATS regulation was appropriate and necessary. A U.S. Supreme Courtdecision
isexpected byJune 30,2015. The rule provides for a three-year compliance deadline with thepotential for one- andtwo-year extensions asprovided under
thestatute. PPL, LKE, LG&E andKU have completed installation or upgrading ofrelevant environmental controls ataffected plants orhavereceived
compliance extensions, as applicable.

PPL believes that installation ofchemical additive systems andothercontrols may be necessary at certain coal-fired plants in Pennsylvania, thecapital cost
ofwhich isnotexpected to besignificant. PPL continues toanalyze thepotential impact ofMATS onoperating costs. With respect to PPL's Montana plants,
modifications totheairpollution controls installed atColstrip are required, thecost ofwhich isnotexpected to besignificant. Operations were suspended
andtheCorette plant was retired in March 2015 duetoexpected market conditions andthecosts tocomply with the MATS requirements.

LG&E's March 2015 retirement ofonecoal-fired generating unitat Cane Run andLG&E's andKU's anticipated retirement of remaining coal-fired electricity
generating units located at CaneRun andGreen Riverin 2015and 2016arein response to MATS andotherenvironmental regulations. Theretirement of
these units is not expected to have a material impact on the financial condition or resultsof operationsof PPL, LKE, LG&E or KU.

CSAPR

TheEPA's CSAPR addresses theinterstate transport of fine particulates andozone by regulating emissions ofsulfur dioxide andnitrogen oxide. In
accordance with anOctober 2014 U.S. Court ofAppeals decision, CSAPR establishes interstate allowance trading programs forsulfur dioxide andnitrogen
oxide emissionsfiomfossil-fueled plants in two phases:Phase1commencedin January2015 and Phase2 commences in 2017. Sulfurdioxide emissionsare
subject to an annual trading
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program and nitrogen oxide emissions are subject to annual and ozone season programs. Oral arguments pertaining to outstanding challenges to the EPA's
CSAPR were heard before the D.C. Circuit Court during February 2015.

Although PPL, LKE, LG&E and KU do not anticipate incurring significant costs to comply with these programs, changes in market or operating conditions
could resultin impacts that arehigherthan anticipated.

Regional Haze

Under the EPA's regional haze programs (developed to eliminate man-made visibility degradation by 2064), states are required to make reasonable progress
every decade through the application, among other things, ofBest Available Retrofit Technology (BART) onpower plants commissioned between 1962 and
1977. To date, the focus ofregional haze regulation has been on the western U.S. As for the eastern U.S., the EPA determined that region-wide reductions
under the CSAPR trading program could, in most instances, be utilized under state programs to satisfy BART requirements for sulfur dioxide and nitrogen
oxides. However, theEPA's determination is being challenged byenvironmental groups andothers.

LG&E's Mill Creek Units 3and 4are required toreduce sulfuric acid mist emissions because they were determined tohave a regional haze impact. These
reductions are required inthe regional haze state implementation plan that the Kentucky Division for Air Quality submitted to the EPA. LG&E is cunently
installing sorbent injection technology tocomply with these reductions, the costs ofwhich are not expected tobesignificant.

InMontana, the EPA finalized a Federal Implementation Plan (FlP)oftheRegional Haze Rules inSeptember 2012, with stricter emissions limits for PPL
Energy Supply's Colstrip Units 1&2 based ontheinstallation ofnew controls (no limits oradditional controls were specified forColstrip Units 3&4), and
stricter emission limits for theCorette plant (which are not based onadditional controls). The cost ofthe additional controls forColstrip Units 1&2 could be
significant. PPL Energy Supply was meeting the stricter pemiit limits atCorette without any significant changes tooperations, although other requirements
led tothe suspension ofoperations and the retirement ofCorette inMarch 2015 (see "MATS" discussion above). Both PPL and environmental groups have
appealedthe final FlPto the U.S. Courtof Appeals forthe NinthCircuitand litigation is ongoing.

National Ambient Air Oualitv Standards

In2008, theEPA revised the National Ambient AirQuality Standard for ozone. Asa result, states in theozone transport region (OTR), including
Pennsylvania, arerequired by theClean AirAct to impose additional reductions in nitrogen oxideemissions baseduponreasonably available control
technologies (RACT). The PADEP isfinalizing a RACT rule in 2015 requiring some fossil-fueled plants to operate at more stringent nitrogen oxideemission
rates. The EPA proposed to further strengthen the ozone standard in November 2014, which could lead to further nitrogenoxide reductions forPPL's fossil-
fueled plantswithin theQTR. TheEPA is undercourtorderto finalize the standard byOctober 1,2015.States arealsoobligated to address interstate
transport issuesassociated withnewozone standards throughthe establishment of"goodneighbor" state implementation plans forthosestatesthat are found
to contribute significantly to another states' non-adainment. TheEPA recently senta policymemo to stateagencies to facilitate thedevelopment of these
plans for the2008 standard, including modeling data showing which states are contributing. The implementation of such plans could have an impact on the
stmcture and stringency of CSAPR Phase 2 reductions (discussed above),or it could lead to thedevelopment of a newozone transport rule.Non-OTR states,
including Kentucky, areworking together to evaluate further nitrogen oxidereductions from fossil-fueled plants with SCRs. Thenature andtiming ofany
additional reductions resulting fi-om these evaluations cannot be determined at this time.

In 2010, the EPAfinalized a new, more stringent ambient air standard forsulfur dioxide and required states to identify areas that meet the standard and areas
that arein "non-attainment". InJuly 2013, the EPA finalized non-attainment designationsforpartsof the country, includingpartof Jefferson County in
Kentucky and part of YellowstoneCounty in Montana. Attainment is due forboth areas by 2018. Pursuant to a consent decree between the EPAand Sierra
Clubapproved on March 2,2015, statesare working to finalize designationsforotherareasby the 2017or 2020 deadlinedependingon which designation
methodologyis used. PPL, PPLEnergy Supply,LKE, LG&E and KU anticipate that someof the measures required forcompliancewith the CSAPR, the
MATS, or the RegionalHazeRules(as discussedabove),such as upgradedor newsulfurdioxide scrubbers at certainplants and, in the caseof LG&E and KU,
the previously announced retirement ofcoal-fired generatingunits at the Cane Run,Green Riverand Tyrone plants,will help to achievecompliance withthe
newsulfur dioxide standard. Ifadditional reductions were to be required, the financial impact couldbesignificant. Theshort-term impact on theCorette plant
fiom the EPA's final designation ofpart of Yellowstone County in Montana asnon-attainment isnotexpected to besignificant, as theplant's operations were
suspended and the plant vras retired in March 2015. In addition, MDEQsubmitted a request to the EPA fora determination that this area is in attainment. If
the EPAagrees with this request, then the deadlines associated with non-attainment would be suspended.

In December 2012, the EPA finalized a new,more stringent,annual National Ambient AirQualityStandard forfineparticulates. Theruleswere challengedby
the D.C.Circuit Court and upheld in May 2014. Final designations for the 2012
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paniculate standard were published in January 2015. Non-attainment areas in Pennsylvania and Kentucky were identified; however EPA recently approved
state implementation plan revisions for both states that improved these classifications. PPL Energy Supply, LG&E and KU plants in'pennsylvania and
Kentucky will notbeexpected to make further reductions towards achieving attainment.

New Accountirta Guidance (All Registrants)

See Notes 2and 19 to the Financial Statements for adiscussion ofnew accounting guidance adopted and pending adoption.

Application of Critical Accounting Policies (All Registrants)

Financial condition and results ofoperations are impacted by the methods, assumptions and estimates used in the application ofcritical accounting policies.
The following table summarizes the accounting policies by Registrant that are particularly important to an understanding ofthe reported financial condition
orresults ofoperations, and require management tomake estimates orotherjudgments ofmatters that are inherently uncertain. See "Item 7.Combined
Management's Discussion and Analysis ofFinancial Condition and Results ofOperations" intheRegistrants' 2014 Form 10-K for a discussion ofeach critical
accounting policy.

PPL

PPL Electric LKE LC&E KU

Defined Benefits X X X X X
Loss Accruals X X X X X
Income Taxes X X X X X
Asset Impairments (Excluding Investments) X X X X
AROs X X X X
Price Risk Management X X X X
Regulatory Assets and Liabilities X X X X X
Revenue Recognition • unbilled revenue X X X X
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PPL Corporation
PPL Electric Utilities Corporation

LG&E and KU Energy LLC
Louisville Gas and Electric Company

Kentucky Utilities Company

Item 3. Quantitative and Qualitative Disclosures About Market Risk

Reference is made to "Risk Management" in "Item 2. Combined Management's Discussion and Analysis ofFinancial Condition and Results ofOperations."

Item 4. Controls and Procedures

(a) Evaluation of disclosure controls and procedures.

The Registrants principal executive officers and principal financial officers, based on their evaluation ofthe Registrants' disclosure controls and
procedures (as defined in Rules l3a-l5(e)orl5d-15(e)ofthe Securities Exchange Act of 1934) have concluded that, asofMarch 31,2015, the
Registrants' disclosure controls and procedures are effective toensure that material information relating tothe Registrants and theirconsolidated
subsidiaries isrecorded, processed, summarized and reported within the time periods specified by the SEC's rules and forms, particularly during the
period for which thisquarterly report hasbeen prepared. Theaforementioned principal officers have concluded that thedisclosure controls and
procedures are also effective toensure that infonnation required to bedisclosed inreports filed under theExchange Act isaccumulated and
communicated to management, including theprincipal executive andprincipal financial officers, to allow for timely decisions regarding required
disclosure.

(b)Change in intemal controlsover financial reporting.

The Registrants' principal executive officers and principal financial officers have concluded that there were no changes inthe Registrants' intemal
control over financial reporting during the Registrants'first fiscal quarter that have materially affected, orare reasonably likely tomaterially affect,
the Registrants' intemal control over financial reporting.

PPL Corporation

Following the announcement ofthetransaction tospin offPPL Energy Supply, LLC to form Talen Energy, management determined the appropriate
staffing for Talen Energy and for PPL and itssubsidiaries. During thethree months ended March 31,2015, staffing changes, including the
consolidation ofcertain positions and transition ofresponsibilities, resulted inchanges incertain individuals responsible for executing intemal
controls. However, changes tosystem applications, business processes and theassociated intemal controls were notsignificant. Management has
taken steps to minimize the risk fi-om the changes in individuals executing intemal controls.

PART II. OTHER INFORMATION

Item 1. Legal Proceedings

Forinformation regarding pendingadministrative andjudicial proceedings involving regulatory, environmental andothermatters, which information is
incorporated by reference into this Part II, see:

• "Item 3. Legal Proceedings" in each Registrant's 2014 Form IO-K; and
• Notes 6 and 10 to the Financial Statements.

Item 1A. Risk Factors

There have been no material changes in theRegistrants'risk factors fiom those disclosed in"Item IA. Risk Factors" ofthe Registrants'2014 Foim IO-K.

Item 4. Mine Safetv Disclosures

Not applicable.
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Item 6. Exhibits

•^e following Exhibits indicated by an asterisk preceding the Exhibit number are filed herewith. The balance ofthe Exhibits has heretofore been filed with
the Commission and puisuant to Rule 12(b)-32 are incorporated herein by reference. Exhibits indicated by aMare filed or listed pursuant to Item bOlIbklOi
(ill) of Regulation S-K. ^ a /

' - Equity Distribution Agreement, dated February 26,2015, by and among PPL Corporation and Merrill Lynch, Pierce, Fenner &Smith
Incorporated (Exhibit I.l to PPL Corporation Form 8-KReport (FileNo. I-11459)dated February 26,2015)

"Equity Distribution Agreement, dated February 26,2015, by and among PPL Corporation and Morgan Stanley &Co. LLC (Exhibit 1.2
to PPL Corporation Form 8-K Report (File No. I-11459) datedFebraary 26,2015)

lll£l -Final Terms ofthe Western Power Distribution (East Midlands) pic £25,000,000 1.676% Index Linked Notes due September 24,2052
underthe £3,000,000,000 EuroMedium Term NoteProgramme

1^0f4) -Service Agreement, dated March 16.2015, between Western Power Distribution (South West) pic and Robert A. Symons
'I llOibi - Amendment No. 6 to PPL Corporation Directors Deferred Compensation Plan, dated asofApril 15,2015
lilia) - PPL Corporation and Subsidiaries Computation ofRatio ofEamings toCombined Fixed Charges and Preferred Stock Dividends
* - PEL Electric Utilities Corporation and Subsidiaries Computation ofRatio ofEamings to Combined Fixed Charges and Preferred Stock

Dividends

*12(9) - LG&E and KU Energy LLC and Subsidiaries Computation ofRatio ofEamings toFixed Charges
*12(d) - Louisville Gas and Electric Company Computation ofRatio ofEamings toFixed Charges
*12(9) - Kentucky Utilities Company Computation ofRatio ofEamings to Fixed Charges

Certifications pursuant to Section 302 of the Sarbanes-Oxlev Actof 2002. for the ouarterlv neriod ended March 31. 2015. filed bv the followinp officersfor
the following companies:

*3UaI - PPL Corporation's principal executive officer

*3I(bi - PPLCorporation's principal financial officer

*31(c> - PPL ElectricUtilitiesCorporation's principal executive officer

*31(d) - PPLElectric Utilities Corporation's principal financial officer

*31fef - LG&Eand KU Energy LLC's principal executive officer

*31ff) - LG&E and KUEnergy LLC'sprincipal financial officer

*3IfgI - LouisvilleGasand ElectricCompany's principal executive officer

*31(hi - Louisville Gasand Electric Company's principal financial officer

*3I(i) - Kentucky Utilities Company's principal executive officer

*3 Ifif - Kentucky Utilities Company's principal financial officer

Certifications pursuant to Section906 of the Sarbanes-Oxlev Act of 2002. for the quarterlv neriod ended March 31.2015. fiimished bv the following officers
for the following companies:

*32fal - PPLCorporation'sprincipal executive officerand principal financialoflficer

*32(b) - PPL Electric UtilitiesCorporation's principal executiveofficerand principalfinancial officer

*32(cf - LG&E and KU Energy LLC's principal executiveofficerand principalfinancial officer

*32fd'> - Louisville Gas and Electric Company's principal executive officer and principal financial officer

*32fei - KentuckyUtilitiesCompany'sprincipalexecutive officerand principal financialofficer
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101 .INS - XBRL Instance Document

101.SCH - XBRL Taxonomy Extension Schema

10! ,CAL - XBRLTaxonomy Extension Calculation Linkbase

lOl.DEF - XBRL Taxonomy Extension Definition Linkbase

101,LAB - XBRLTaxonomy Extension Label Linkbase

101.PRE - XBRL Taxonomy Extension Presentation Linkbase
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SIGNATURES

Pursuant to the requirements ofthe Securities Exchange Act of1934, the Registrants have duly caused this report to be signed on their behalfby the
undersigned thereunto duly authorized. The signature for each undersigned company shall be deemed to relate only to matters having reference to such
company or its subsidiaries.

PPL Corporation

(Registrant)

Date: May 7,2015 /s/ Stephen K. Breininger
Stephen K. Breininger

Vice President and Controller
(Principal Accounting Officer)

PPL Electric Utilities Corporation

(Registrant)

Date: May?, 2015 /s/ Dennis A. Urban, Jr.
Dennis A. Urban, Jr.

Controller

(Principal Financial Officer and Principal
Accounting Officer)

LG&E and KU Energy LLC

(Registrant)

Louisville Gas and Electric Comnanv

(Registrant)

kcntuckv Ltililies Comnanv

(Registrant)

Date: May 7,2015 /s/ Kent W. Blake
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Kent W. Blake

Chief Financial Officer

(Principal Financial Officer and Principal
Accounting Officer)
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Exhibit 1(c)

FINAL TERMS

22 April 2015

Western Power Distribution (East Midlands) pic

Issue of£25,000,000 1.676 per cent. Index LinkedNotes due24 September2052
(to be consolidated and form a single Series with the existing £40,000,000 1.676 per cent Index Linked Notes due 24 September 2052 issued on 24

September 2013 and the £25,000,000 1.676 percent Index Linked Notes due 24 September 2052 issued on 1October 2013)

under the £3,000,000,000

Euro Medium Term Note Programme

Part A

Contractual Terms

Terms used herein shall be deemed to be defined as such for the purposes ofthe Conditions (the Conditions) set forth in the prospectus dated 10 September
2013, which are incorporated by reference intotheProspectus dated 14April 2015. This document constitutes theFinal Terms ofthe Notes described herein
for the purposes ofArticle 5.4 ofthe Prospectus Directive pirective 2003/71/EC), as amended (the Prospectus Directive) and must be read in conjunction
with the Prospectus dated 14 April 2015, which constitutes a base prospectus/or the purposes of the Prospectus Directive, including the Conditions
incorporated by reference in the Prospectus. The Prospectuses are available for viewing atwww.westemnower.co.iik and during normal business hours at
Avonbank, Feeder Road, Bristol BS2 0TB and copies may be obtained from Avonbank, Feeder Road, Bristol BS2 0TB. The Prospectus and the applicable
Final Terms will also be published on the website of the London Stock Exchange: www.londonstockexchanpc com/exchangc/news/markel-news/market-
news-home.html.

Issuer:

(i) Series Number

(ii) Tranche Number

(iii) Date on which the Notes will

consolidated and form a single Series

Specified Currency or Currencies:

Aggregate Nominal Amount:

(i) Series Number

(ii) Tranche:

Western Power Distribution (East Midlands) pic

2013-1

be The Noteswill be consolidated and form a single Scrieswith the existing £40,000,000
1.676 percent. Index Linked Notes due 24 September2052 issued on 24 September2013
and the £25,000,000 1.676 per cent. Index Linked Notes due 24 September2052 issued
on 1October 2013 (the Existing Notes)on exchange ofthe TemporaryGlobal Note for
interestsin the permanentGlobal Note,as referred to in paragraph 24(i)below,which is
expected to occur on or about 40 days after the Issue Date (subject to certification ofnon-
U.S. beneficial ownership).

Pound Sterling (£)

£90,000,000 with effect fromthe date on which the TemporaryGlobal Note is exchanged
for interests in the permanent Global Note, as described under paragraphs 2(iii) and 24(i).

£25,000,000
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5.

7.

8.

9.

10.

11.

12.

13.

14.

15.

0) Issue Price of Tranche:

(i) Specified Denominations:

(ii) Calculation Amount: (Applicable to Notes
in definitive form)

(i) Issue Date:

(ii) Interest Commencement Date:

Maturity Date:

Interest Basis:

Redemption Basis:

Change of Interest Basis or Redemption/ Payment
Basis:

Put/Call Options:

Date approval by Committee of the Board of
Directors for issuance ofNotes obtained:

Provisions Relating to Interest (if any) Payable

Fixed Rate Note Provisions

(i) Rate ofInterest:

(ii) Interest Payment Date(s):

(iii) Fixed Coupon Amount(s): (Applicable to
Notes in definitive form)

(iv) Broken Amount(s): (Applicable to Notes in
definitive form)

(v) Day Count Fraction:

(vi) Determination Date(s):

Floating Rate Note Provisions

143.747 percent, oftheAggregate Nominal Amount oftheTranche, plus accmed interest
of£35,067.91 in respect ofthe period from, and including, 24March 2015 to,but
excluding, the Issue Date.

£100,000

£100,000

23 April 2015

24 March 2015

24 September 2052

Index Linked Interest

(further particulars specified below)

Index Linked Redemption

Not Applicable

Investor Put

(further particulars specified below)

22 April 2015

Applicable (paragraph 17 (Index Linked Interest Note Provisions) below is also
applicable)

1.676 percent, per annum payable semi-annually in arrear

24 Marchand 24 Septemberin each year up to and including the MaturityDate

£838 per Calculation Amount

Not Applicable

Actual/Actual ICMA

24 March and 24 September in each year

Not Applicable
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16.

17.

18.

19.

20.

21.

Zero Coupon Note Provisions

Index Linked Interest Note Provisions

(i) Rate of Interest:

(ii) Minimum Indexation Factor:

(iii) Maximum Indexation Factor

(iv) Base Index Figure:

(v) Limited Indexation Month(s):

(vi) Reference Gilt:

(vii) Index Figure applicable

Ratings Downgrade Rate Adjustment

Provisions Relating to Redemption

Index Linked Redemption Provisions

(i) Minimum Indexation Factor

(ii) Maximum Indexation Factor

(iii) Base Index Figure:

(iv) Reference Gilt:

(v) Index Figure applicable

(vi) Redeemable in part:

Issuer Call

Investor Put

(i) Optional Redemption Date(s):

(ii) Notice Period:

(iii) Optional Redemption Amount(s):

Source: PPICORP. 10 0. May07. 2015

Not Applicable

Applicable

Fixed,calculated in accordancewith paragraph 14 above

Not Applicable

Not Applicable

249.7

Not Applicable

0.250 percent. Index-Linked Treasury Stock due 2052

3 months lag

Not Applicable

Applicable

Not Applicable

Not Applicable

249.7

0.250 per cent. Index-Linked Treasury Stock due 2052

3 months lag

Not Applicable

Not Applicable

Applicable. Condition 6(g) (Redemption at the Option ofthe Noteholders on a
Restructuring Event) applies.

On the Put Date(as specified in the relevantPut Event Notice)(where Condition 6(g)
(Redemption at the Optionof the Noteholderson a RestructuringEvent)applies)

Asper Condition 6(g) (Redemption at the Option of the Noteholders on a Restructuring
Event)

£100,000 (as adjusted in accordance with Condition 7(a) and paragraph 19 (Index Linked
Redemption Provisions) above) per Calculation Amount
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22.

23.

24.

25.

26.

£100,000 (as adjusted inaccordance with Condition 7(a) and paragraph 19 (Index
Linked RedemptionProvisions)above) per Calculation Amount

£100,000 (as adjusted inaecotdance with Condition 7(a) and paragraph 19(Index
Linked Redemption Provisions)above) per Calculation Amount

Final Redemption Amount:

Early Redemption Amount payable on
redemption for taxation reasons or on event of
default and/or the method of calculating the
same (if required):

General Provisions Applicable to the Notes

Form ofNotes:

(i) if issued in Bearer form:

New Global Note/NSS:

Additional Financial Centre(s) or other special
provisions relating to payment dates:

Talons for fiiture Coupons to be attached to
Definitive Notes (and dates on which such
Talons mature):

Bearer

Temporary Global Note exchangeable fora permanent Global Note which is
exchangeable forDefinitive Notes in the limited eircumstanees specified in the
permanent Global Note.

Yes (NGN)

Not Applieable

Yes

Signed on behalfof

Western Power Distribution (East Midlands) pic

By:
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Listing anil Admission to Trading

(i) Listing and admissionto trading:

PartB

Other Information

Application has been madeby the Issuer(oron its behalf) for the Notes to be admitted to
trading ontheLondon Stock Exchange's regulated market and listing on theOfficial List
of the UK Listing Authority with effect fiom 23 April 2015.

(ii) Estimate of total expenses related to
admissionto trading: £1,750

Ratings

Ratings The Notes to be issued have been rated:

Baal (Stable)by Moody's InvestorsServiceLimited(Moody's)

BBS (Positive) by Standard &Poor'sCredit Market Services Europe Limited (S&P)

Each ofMoody's andS&P isestablished in the European Union andisregistered under
Regulation(EC)No. 1060/2009(asamended)(theCRARegulation)

Interests of Natural and Legal Persons Involved in the Issue

Reasons for the Offer, Estimated Net Proceeds and Total Expenses

(i) Reasons for the offer

(ii) Estimated net pi^oceeds:

(iii) Estimated total expenses:

Operational Information

(i) ISINCode:

(ii) Common Code:

Thenetproceeds of theoffer will beused by the Issuer foritsgeneral corporate purposes.

£36,804,532.30

Not Applicable

Until consolidation with the Existing Notes:

Temporary ISIN: XSl 223860666

Upon consolidation with the Existing Notes:

ISIN: XS0974143439

Until consolidation with the Existing Notes:

Temporary Common Code: 122386066

Upon consolidation with the Existing Notes:

Common Code: 097414343
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(iii) Any clearing system(s) other than Euroclear
Bank SA/NV and Clearstream Banking,

societe anonyme and the relevant

identification numbers):

(iv) Delivery:

(v) Names and addresses of additional Paying
Agent(s) (ifany):

Not Applicable

Delivery against payment

Not Applicable
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Exhibit 10(a)

SERVICE AGREEMENT

AGREEMENT dated the 16th day ofMarch 2015

BETWEEN

(1) WESTERN POWER DISTRIBUTION (SOUTH WEST) pic ("the Company") whose registered office is at
Avonbank, Feeder Road Bristol BS2 0TB

and

(2) ROBERT ARTHUR SYMONS ("the Director")whose address is Trevear Farm, St Issey, Wadebridge, Comwall
PL27 7R0

ThisAgreement is intended to consolidate and replace the Director's ServiceContractdated 29 February 2000 and amendments to
such Service Contract by letters dated 31 January2002, 11 May2006, and 10December2013 between the two parties.

References in this Agreement to "Group" shall mean theCompany andany holding company of theCompany or any subsidiary or
subsidiary undertaking of the Company or theCompany's holding company as defined in theCompanies Act2006 andany
reference to theCompany shall, where thecontext so requires or implies, include a reference to anycompany which controls the
Company or which the Company controls or any subsidiary or any subsidiary undertaking.

NOW IT IS HEREBY AGREED:

1. APDointment and Term

(a) The Director is appointed to serve the Company as Chief Executive in caordance with the terms and conditions of this
Agreement from the thirty first day ofMarch 2000 (the "Employment"). The Director's employment with the Company
and bya former Electricity Board (as defined in the Electricity Act 1989) from the6 September 1971 will be treated as
continuous with this Employment. The Employmentwill continue until:

(i) it is determined in accordance with Clause 14; or

(ii) theexpiry of 6 months' notice to terminate thisAgreement given by the Company to the Director or 6 months' notice
to terminate this Agreement given by the Director to the Company

(b) The Company may without prior notice suspend and/or exclude the Director from all orany premises of the Company or
theGroup for anyperiod notexceeding 6 months provided that throughout such period the Director's salary andother
contractual benefits shall continue to bepaid and the Director shall keep himselfavailable for work notwithstanding that
theCompany shall not be obliged to provide any work for the Director during such period.

2. Duties

During the Employment, the Director must:

(a) inrelation to theGroup perform the duties and exercise the functions as may from time to time reasonably be assigned to
or vested in him by the Chairman of the Company,

(b) welland faithfully serve theCompany to the bestof hisknowledge, powerand ability and use hisutmost endeavours to
promote the interests and welfare of the Group; and
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(c) comply with all lawful and reasonable requests, instructions and regulations made by theChairman or byanyone authorised
by him and promptly provide such explanations, information and assistance as to his activities in the business of the Group
as are reasonable.

3. Place and Time of Work

(a) The Company's hours of work are from 8.30 am to 5.00 pm Monday to Friday.
Howeverthe Director will be required and expected to devote to the affairs of the Group the whole of his time and
attention during normal business hours and at such othertimes as hisduties mayreasonably require.

(b) The Director shall perfonn his duties at the head office of the Company or at such other place as the Company shall
reasonably require from time to time. If the Director is required subsequently to relocate theCompany shall pay all
reasonable expenses in accordance with the Company's relocation scheme in force from time to time.

4. Conflicts of Interest

The Director must:

(a) not during his Employment hereunder (except in the properperformance of his dutiesor with the priorwritten consentof
the Company) be directly or indirectly engaged, concerned or interested in any otherbusiness or activity (where such
engagement concern or interest may reasonably be expected to interfere with the performance ofhis duties in the
Employment) provided that this provision shall not inhibit the holding (directly or through nominees) of quoted investments
as long as not more than 5 percentof the shares or stock of any class of any one company shall be so held;

(b) comply with theCompany's Code of Ethics as approved by the Company and as may be modified from time to time.

5. Remuneration

(a) As remuneration forhisservices in the Employment theDirector shall (unless and until otherwise agreed) receive a base
salary at the rate of £535,000 per annum asof the date of this Agreement which shall accrue from day to day and be payable
in instalments monthly, such salary being inclusive of any fees to which the Director may be entitled asa Director of any
company in the Group.

(b) The Company shall review the Director's salary as provided for in thesub-clause above annually and any changes
consequentupon the said review shall take effect from 1st April of the same year.

(c) Inaddition to thesalary referred to above, theDirector shall be eligible toparticipate at the Company's discretion in any
bonus or incentive schemes for senior executives and/or directors that theCompany may operate from time to time subject to
and inaccordance with the rules of suchschemes. Any awards made to the Director underany bonus or incentive scheme,
prior to thedate of thisAgreement, shallbe unaffected by entering into thisagreement

6. Expenses

The Director shall be reimbursed such expenses as are properly and reasonably incurred by himin the performance of his
duties and are detailed in the Company's policy on expenses from time to time. The Director shall produce suchvouchers
and receipts if practical as may be required.

7. Pension

The Director was a participant in the Electricity Supply Pension Scheme("ESPS") until 6 April2006, at which timehe
ceasedto accrueany benefits under the ESPS. The Director elected to begindrawingon his piension benefits under the
ESPS as of 20 March 2012. The Director's pension benefits determined by the ESPS and the enhanced benefits provided
to the Director from time to time shall not be affected by the entering intoof this Agreement and shall continue to be
governed by the rules of the ESPS.
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Given theDirector isdrawing pension benefits while in Service with theCompany, the Company procures that if the
Director dies thereafter while in service with the Company, a lump sum benefit will be payable from either a policy of life
insurance that satisfies the conditions below, or directly by theCompany. The lump sumshall be £4.75 million indexed
oneach policy anniversary in line with the index of retail prices. The conditions tobesatisfied are that the policy does not
constitute a registered pension scheme; is not issued, or held in connection with, nor forms an agreement under, a
registered pension scheme; and the provision of this benefit does not otherwise prejudice the Director'senhanced
protection.

8. Car

The Director shall be entitled to carusership benefits and private fiiel benefits in accordance with the Company's Executive
User Car Scheme as published and varied from time to time. In addition, the Director shall be entitled to Chauffer services
as needed in performance of his duties.

The total value ofthe Director's Carbenefits under this paragraph shall becapped atanamount of £20,000 annually. The
Director shall reimburse the Company at the end of each year for any benefits received in excessof £20,000.

9. Private Medical Insurance

The Director, his wife and dependent children up to age 21, or up to age 25 if in full time education, shallbe entitled to
participate ina private medical insurance scheme to beprovided by andat theexpense of theCompany.

1 0. Holidays

(a) Inaddition to theusual bank andpublic holidays, the Director shall beentitled to 25 working days' holiday ineach
Company Holiday Year(Ist April to 31 st March) to be taken at a time or times agreed withhimby the Chairman of the
Company. Accrued butuntaken holiday will lapse at theend of theHoliday Yearinwhich theentitlement arises andmay
not be carried forward for use in the next Holiday Year unlessotherwiseagreed with the Chairman.

(b) Upon the termination of the Employment for whatever reason the Director:

(i) shall be entitled to payment in lieu of accrued butuntaken holiday entitlement forthecurrent Holiday Year, and

(ii) inay be required to repaythe Company any salary received in respect of holiday taken in excessof his
proportionate holiday entitlement.

11. Illness

(a) Should the Director be prevented by sickness, injury or other incapacity from properly performing hisduties in the
Employment he shall report the fact directly or indirectly to the Chairman of the Company as soonas is reasonably
practicable.

(b) Forsickness, injury or other incapacity of seven daysor less, upon his return to work, theDirector shall complete an
Absence Self-Certificate. For sickness, injury or other incapacityof eight days or more the Director must obtain a doctor's
statement which he shall submit to the Company at appropriate intervals.

(c) Provided the Director complies with sub-clauses (a) and (b) above he shall be entitled to receive his full basic rate of
remuneration (to include any statutory sickpayor social security benefits payable) for the first twenty six weeksof any
sickness, injury or other incapacity in any one year of employment under this Agreement (whether such weeks are
consecutive or in aggregate). For the next twenty six week period payment shall be at half the Director's basic rate of
remuneration for so much of the next twenty six week periodas the Director suffers sickness, injury or other incapacity m
any one year.
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(d) For any injury or illness in excess ofeight days or in the case ofpersistent orrecurring injury or illness the Company shall be
entitled to approach the Director's own doctor having obtained oneach occasion the Director's specific prior consent and/or
to require the Director to attend a medical examination with a doctor nominated by the Company atthe Company's expense.

12. Confidentiality'

The Director must not at anytime without theprevious consent inwriting of theCompany, other than in thecourse of his
duties, divulge or make known to anyone any secretsor any technical, commercial, financial or other information of a
confidential nature relating to thebusiness or customers of the Groupsaveto the extent thatsuch information has become a
matter of public record. All papers and documents used by the Director inthecourse of this Employment areand will remain
the property of the Company and must bedelivered up tothe Company on termination of the Agreement. This clause
operates independently of the existence of the Agreement.

13. Non-Solicitation

By accepting this Employment and continuing to be employed by theCompany the Director undertakes and covenants with
the Company that unless otherwise agreed and consented toby the Company the Director shall not during this Employment
norfor a period of twelve months ithas come toanend solicit, entice, procure or endeavour to persuade any other director,
officer, manager, supervisor or senior technical orsales employee of the Company or the Group with whom the Director
shall have had personal contact ordealings during the course ofhis employment to leave the employment of the Group.

14. Summary Termination

Without prejudice toany remedy which itmay have against the Director for breach or non-performance ofany of the
provisions of this Agreement the Company may bynotice in writing to the Director forthwith determine this Agreement if
he:

(a) becomes bankrupt or makes anycomposition or enters into any deedof arrangement withhis creditors; or

(b) is prevented by law from holding the office of director, or

(c) is guilty of;

(i) any gross misconduct; or

(ii) gross negligence in the performance of his duties; or

(iii) any breachof any fundamental termof this Agreement; or

(iv) persistent neglect of hisduties or persistent non-observance of anycondition of this Agreement (provided that ineach
case the Company shall first have given due written warning of such neglect or non-observance as thecase may be).

15. Change of Control

TheDirector shall beentitled to certain benefits related to a change incontrol of theCompany. For thepurposes of this
clause,

(a) Relevant Event means either;

(i) the giving ofnotice by the Company or the termination of the Director's employment (other than for reason ofgross
misconduct or material breach of contracton the Director's part (an "excluded reason");or

(ii) without a Director's express written consent, after written notice to his Employing Company, and after a thirty (30) day
opportunity for the Employing Company to cure, thecontinuing occurrence of any of the following events:

a- Inconsistent Duties. A meaningful and detrimental alteration in the Director'sposition or in the natureor status of his
responsibilities fromthose in effect immediately prior to the Change in Control;

b. Reduced Salary. A reduction of five percent (5%) or more by theEmploying Company ineither of the following: (i)
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the Director's highest annual base salary rate as in effect atany time during the twelve (12) month period immediately
preceding thedate of theChange inControl ("Base Salary") (except for a less than tenpercent (10%), across-the-board
Base Salary rate reduction similarly affecting at least ninety five percent (95%) of all Employees of the Employing
Company); or (ii) the sum of the Director's Base Salary plus target bonus under theEmploying Company's short term
bonus plan, as in effect immediately prior to theChange in Control (except fora less than ten percent (10%), across-
the-board reduction of Base Salary plus target bonus under such short term plan similarly affecting at least ninety-five
percent (95%) of all Employees of the Employing Company);

c. Pension and Compensation Plans. The failure by theEmploying Company tocontinue in effect any "pension plan
or agreement" or "compensation plan or agreement" inwhich the Director participates as of thedate of theChange in
Control or the elimination of the Director's participation inany such plan (except for across-the board plan changes or
terminations similarly affecting at least ninety-five percent (95%) of all Employees of theEmploying Company). For
purposes of this subsection (c), a "pension plan or agreement" shall mean any written arrangement executed byan
authorized officer of the Employing Company which provides for payments upon retirement; and a "compensation
plan or agreement" shall mean any written arrangement executed byan authorized officer of the Employing Company
which provides for periodic, non-discretionary compensatory payments to employees in the nature of bonuses;

d. Relocation. A change in theDirector's work location toa location more than fifty (50)miles from thefacility where
the Director was located immediately prior to theChange inControl, unless such new work location is within fifty (50)
miles from the Director's principal place of residence at the time of the Change inControl. The acceptance, ifany, by
the Director by an Employing Company at a work location which is outside the fifty (50)mile radius set forth in this
Section shall notbe a waiver of theDirector's right to refuse subsequent transfer by the Employing Company toa
location which ismore than fifty (50) miles from the Director's principal place of residence at the time of the Change in
Control, and suchsubsequent, unconsented transfer shall be "Relevant Event" underthis Policy; or

e- Benefits and Perquisites. The taking of anyaction by the Employing Company that would directly or indirectly
materially reduce the benefits enjoyedby the Director underthe Employing Company'sretirement, life insurance,
medical, health and accident, disability, deferred compensation or savings plans inwhich theDirector was participating
immediately prior to the Change in Control, or the failure by the Employing Company to provide the Director with the
number of paid vacation days to which the Director is entitled on the basis of years of service with the Employing
Company in accordance with the Employing Company's normal vacation policy in effect immediately priorto the
Change inControl (except for across-the-board plan or vacation policy changes or plan terminations similarly affecting
at least ninety-five percent (95%)of all Employeesof the EmployingCompany).

Relevant Event shall not include theDirector's Death or Disability. The fact that theDirector may be eligible for Retirement
shall notprevent him from resigning for a Relevant Event provided a Relevant Event shall have occurred. Any dispute as to
whether a Relevant Event shall have occurred or been cured on a timely basis shall be resolved by the PPL Corporation
Board of Directors. Anysuch resolution by the PPL Board of Directors shall be binding on theEmploying Company and the
Director.

The Relevant Event occurs if the Director's employment is involuntarily terminated by theEmploying Company at anytime
during thetwo(2)yearperiod following a Change inControl for anyreason other than for Cause or whoshall voluntarily
terminate his employment with his Employment Company fora Relevant Event at any time during the two (2)yearperiod
following a Change of Control. Notwithstanding anything to the contrary above, a Relevant Eventdoes not occur if the
Director:

w. is on leave of absence as of his Termination Date,unlesssuch Director is capableof returning to work within
twelve (12) weeks of such leave of absence from work;

X. voluntarily terminates his employment with the EmployingCompany other than for a Relevant Event;

y. has his employment terminated by the Employing Company for Cause; or

z. terminates fromemployment by reason of his Death or Disability.

(b) Change ofControl means where;
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(i) the Company comesunder the control of any person or persons actingin concert(as those terms are defined for the
timebeing in the City Code on Takeovers and Mergers) not having control of the Companyat the date of this
agreement; or

(ii) the person or persons having the right tocontrol, directly or indirectly, a majority of thevotes which may ordinarily be
cast at general meetingsof the Company or the right to control the composition of the Board, cease to have those
rights.

Change of control does notoccurwherePPL maintains at least 50% equity or voting interest.

(c) To the extentthat terms used in thisclauseare not definedelsewhere in thisAgreement, the definitions setout in clause46 of
the Electricity Supply Pension Scheme shall apply.

(d) If a Relevant Event occurs the Company shall

(i) pay to the Director within 7 daysof the termination of hisemployment a sumequal to two times his taxable pay(as
would fall to be included in the amount shown on theannual forms P 60 and PUD) received from the Company during
the twelve months immediately preceding the Change of Control;

(ii) procure that the Director's benefits under the Electricity Supply Pension Scheme which have accrued at the date of
termination of employment are augmented by crediting him with two additional years' Pensionable Service subject to
the Directorcontributing 6% of his Pensionable Salary to the pension scheme and the Company shall make such
additional contributions to the Electricity Supply Pension Scheme as are necessary to secure that augmentation and, if
this is not possible, due to Inland Revenue limits, procure the payment of such cash sum as is of equivalentvalue;

(iii) procure the payment of pension benefits to the Director by the Electricity SupplyPension Schemein accordance with
the provisions of the letter from the Company to him dated 23 March 2000 on the basis of his termination of
employment being caused by reorganisation, sueh benefits to include the augmentation described in above.

(e) Subjectto any rights accrued at the date of termination of the Director's employment under the provisions of any pension
scheme of the Company, any payment by the Company pursuant to this clause shall be made in fiill and final settlement ofall
and any claims arising fi-om or in connection with the Director's employment or its temiination or his office of Director and its
loss in each case in respect of the Company or the Group.

(f) All payments to be made pursuantto this clause shall be paid less any necessary withholdings.

(g) The Director hereby agreesthathe shallnot bringany claim beforeany eourtor employment tribunal relating to his
employment and/or its termination except in so far as such claim is brought solely to enforce the provisions of this clause. The
Directoragrees to enter intoan agreed form of compromise agreementon or around the date of termination of his employment
to give effect to this clause.

(h) The Director is also entitled to certain benefits related to a change in control of theCompany as set forth in the Agreement
dated 11 May 2006 by and between PPL Corporationand the Director, which is attached to this Agreementas AttachmentA.

16. Resignation from Directorships Following Termination of F.mplovment

Upon termination of this Employment for whatever reason the Director must forthwith tender his resignation as a Director of
any Group company without compensation.

The Directorhereby irrevocably authorises the Company to appoint some person in his name and on his behalf to sign any
documentsand do any things necessary to give effect thereto, if the Directorshall fail to sign or do the same himselfThe
Directorshall also promptly return all Company property,equipmentand documents(includingall copies) to the Company.

17. Effect of Termination of this Agreement

The expiry or termination of this Agreement howsoever arising shall not operate to affect any of the provisions hereof
which are expressed to operateor have effect thereafterand shall not prejudice the exerciseof any right to remedyof
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either party accrued beforehand.

18. Disciplinary and Grievance Procedure

If the Director isdissatisfied with any disciplinary action orhas any grievance concerning this Employment he
should raise the matter with the Chairman.

19. Patents. Secrets. Processes and Improvements

(a) Any discovery or invention or secret process or improvement in procedure made or discovered by theDirector while in the
service of the Company whether before orafter the date of this Agreement with or in any way affecting or relating to the
business of theCompany orof any company intheGroup or capable of being used or adapted foruse therein or in
connection therewith shall forthwith bedisclosed to the Company and shall belong toand be the absolute property of the
Company.

(b) The Director shall, ifand whenever required so todo bythe Company at the expense of the Company, apply tojoin with the
Company inapplying for letters patent or other equivalent protection in the United Kingdom and inany part of the world for
any such discovery, invention, process or improvement as aforesaid and shall at the expense of the Company execute and do
all instmments and things necessary forvesting thesaid letters patent or other equivalent protection when obtained and all
rights, title to, and interest in the same inthe Company absolutely and as sole beneficial owner or in such other person as the
Company may specify. TheDirector hereby irrevocably appoints theCompany to be hisattorney inhisname andon his
behalf to execute and to do any such instrument orthing and generally touse his name for the purpose ofgiving to the
Company the fiall benefit of the provisions ofthis clause but not otherwise in favour ofany third party a certificate in writing
signed byany Director or the Secretary of the Company that any instrument oract falls within the authority hereby conferred
shall be conclusive evidence that such is the case.

20. Governing Law

This Agreement and the Employment shall begoverned byand construed in accordance with English law in all respects. The
parties agree that the English Courts and Tribunals shall have exclusive Jurisdiction todetermine any disputes or claims
arising underor in connection with thisAgreement, the Employment or the termination of eitheror both of them.

21. Notices

Any notice tobe given hereunder shall bewriting. Notice to the Director shall besufTiciently served by being delivered
personally to him or by being sent by first class post addressed to him at his usual or last known place of abode. Any notice
if soposted shall bedeemed served upon the first day following that on which itwasposted. Notice to the Company shall be
sufficiently served by being delivered to theCompany Secretary at the Registered Office of theCompany.

SIGNED on behalfof the Company
by R L Klingensmith, Chairman
in the presence of:

Witness signature
Name (block capitals)
Address
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SIGNED by the Director
R A Symons
in the presence of:

Witness signature
Name (block capitals)
Address
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ATTACHMENT A

AGREEMENT

THIS AGREEMENT, effective as of May 11, 2006 is made by and between PPL Corporation, a Pennsylvania corporation and
Robert A. Symons (the "Executive").

WHEREAS, the Company eonsiders it essential to the best interests of its shareowners to foster the eontinued employment of key
management personnel by the Company or any Group Company;

WHEREAS, the Board of Directors of the Company (the "Board") reeognizes that, as is the ease with many publicly-held
corporations, the possibility ofa Change in Control (as defined in the last Section hereof) exists and that sueh possibility, and the
uncertainty and questions whieh it may raise among management, may result in the departure ordistraction of management
personnel employed bytheCompany or any Group Company to the detriment of theCompany and its shareowners;

WHEREAS, the Board has determined that appropriate steps should be taken to reinforce and encourage the eontinued attention
and dedication of members of management, including the Exeeutive, to their assigned duties without distraction in the face of
potentially disturbing circumstances arising from thepossibility of a Change in Control; and

WHEREAS, the Executive is employed by Western Power Distribution (South West) pie (a Group Company) and aceordingly it is
intended that any entitlements arising under the arrangements applying in respeet of his employment by Western Power Distribution
(South West) pie, shall not be prejudieed by any terms of this Agreement, and shall be set off against the entitlements of the
Exeeutive under this Agreement.

NOW THEREFORE, inconsideration of the premises and the mutual covenants herein contained, the Company and the Exeeutive
hereby agree as follows:

1. Defined Terms

The definitions of eapitalized terms used in this Agreement are provided in the last
Section hereof.

2. Effect of Agreement

2.1 The parties acknowledge and agree that nothing in this Agreement shall disapply, replace, prejudice orotherwise affect the
Exeeutive's entitlements under the WPD Employment Contraet and nor shall this Agreement be interpreted asa guarantee by
the Company ofany sueh entitlements.

2.2 Save in respect ofthe obligation referred to in Section 6.1(c) below where the circumstances that give rise to any entitlement
of the Executive under the terms of this Agreement also give rise to an entitlement of the Executive under the WPD
Employment Contract, the obligation of the Company to make any payment or provide any benefit under this Agreement
shall be limited solely to the extent that such
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payment or benefit due under this Agreement shall exceed the Executive's entitlement to a corresponding type or description
of payment or benefit under the WPD Employment Contract. For the avoidance of doubt an entitlement to a benefit of a
particular type or description under the WPD Employment Contract shall only be set off against the corresponding type or
description of benefit provided for under this Agreement. In respect of the obligation referred to in Section 6.1(c) below, the
obligation of the Company to make a payment or provide a benefit shall be limited to the extent that such payment or benefit
shall exceed the value of any augmentation payable under clause 14.A.2(b) of the WPD Employment Contract (or such
clause as shall have replaced such clause).

2.3 The provisions of thissection 2 override any terms of thisAgreement which are inconsistent with these provisions and the
parties confirm that their intention is that the Executive's entitlements under this Agreement are cumulative to the extent they
exceed any entitlement to a corresponding type or description of benefit under the WPD Employment Contract.

3. Term of Agreement

The Term of this Agreement shall commence on the date hereofand shall continue in effect through December 31, 2007;
provided, however, that commencing on January 1,
2007 and each January 1 thereafter, the Term shall automatically be extended for one additional year unless, either the
Company or the Executive gives at least 15 months advance notice of termination by, not later than September 30 of the year
preceding theyear in which the Term is then scheduled to expire, giving notice not to extend the Term; and further provided,
however, that if a Change in Control shall have occurred during the Term, theTerm shall expire no earlier than thirty-six (36)
months beyond the month in which such Change in Control occurred. Notwithstanding the foregoing in the event that (a)
prior to the occurrence of a Change in Control or Potential Change in Control, the Executive's Employment is terminated for
any reason or the Executive is no longerVice President- United Kingdom, PPL Global, LLC , or (b) following the occurrence
of a Potential Change in Control but prior to the occurrence of a Change in Control, the Executive is no longer Vice President
- United Kingdom, PPL Global, LLC, and such change does not constitute Good Reason under the circumstances described
in clauses (B)and (C) of the second sentence of Section 6.1 hereof(treating all references in paragraphs (i) through (vi) of
the definition of Good Reason to a "Change in Control" as references to a "Potential Change in Control") then this Agreement
shall terminate as of the date that the Executive's Employment is terminated, or the Executive's position or title has been so
changed, as the case may be.

4. Company's Covenants Summarized

In order to induce the Executive to remain in the Employment and in consideration of the Executive's covenants set forth in
Section 5 hereof, the Company agrees, under the conditions described herein (and subject to Section 2.2 above), to pay the
Executive the Severance Paymentsand the other payments and benefits described herein. Exceptas provided in Section 8.1
hereof, no Severance Payments shall be payable under this Agreement unless there shall have been (or, under the terms of
the second sentence of Section 6.1 hereof, there shall be deemed to have been) a termination of the
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Executive's Employment following a Change in Control and during the Term. This Agreement shall not be constmed as
creating an express or implied contract of employment with the Company and, except as otherwise agreed to in writing
between the Executive and the Company, the Executive shall not have any right to be retained in the employ of the
Company.

5. The Executive's Covenants

The Executive agrees that, subject to the terms and conditions ofthis Agreement, in the event of a Potential Change in
Control during the Term, the Executive will remain in the Employment until the earliest of(i) a date which is six (6) months
after the date ofsuch Potential Change of Control, (ii) the date ofa Change in Control, (iii) the date oftermination by the
Executive of the Executive's Employment for Good Rea.son or by reason of death. Disability or Retirement, or (iv) the
termination of the Executive's Employment forany reason.

6. Severance Payments

6.1 Subject to Sections 2.2, 6.2, 6.5 and 6.6 hereof, the Company shall pay the Executive the payments, and provide the Executive
the benefits, described in this Section 6.1 (the "Severance Payments") upon the termination ofthe Executive's Employment
following a Change in Control and during the Term, unless such termination is (i) for Cause, (ii) by reason of death.
Disability or Retirement, or (iii) by the Executive without Good Reason. For purposes of this Agreement, the Executive's
Employment shall be deemed to have been terminated following a Change in Control without Cause orby the Executive with
Good Reason if(A) the Executive's Employment is terminated without Cause prior to a Change in Control (whether or not a
Change in Control ever occurs) and such termination was at the request or direction of a Person who has entered into an
agreement with the Company the consummation of which would constitute a Change in Control or (B) if the Executive
terminates his Employment for Good Reason prior to a Change in Control (whether or not a Change in Control ever occurs)
and the circumstance or event which constitutes Good Reason occurs at the request or direction of such Person, or (C) the
Executive's Employment is terminated without Cause or by the Executive for Good Reason and such termination or the
circumstance or event which constitutes Good Reason is otherwise in connection with or in anticipation of a Change in
Control (whether or not a Change in Control ever occurs). For purposes of any determination regarding the applicability of
the immediately preceding sentence, any position taken by the Executive shall be presumed to be correct unless the Company
establishes to theBoard by clearand convincing evidence that suchposition is notcorrect.

(a) The Company shall pay to the Executive a lump sum severance payment, in cash, equal to two times the sum of (i) the
Executive's base salary as in effect immediately prior to the Date of Termination or, if higher, in effect immediately
priorto the first occurrence of an eventor circumstance constituting Good Reason; (ii)the Executive's annual rate of
Pension Compensation Adjustment as in effect immediately prior to the Date of Termination or, if higher, in effect
immediately prior to the first occurrence of an event or circumstance constituting Good Reason; and (iii) the highest
annual bonus earned by the Executive pursuant toanyannual bonus or incentive plan
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maintained in relation to the Employment in respect ofany ofthe last three fiscal years ending immediately prior to
the fiscal year in which occurs the Date ofTermination or, ifhigher, immediately prior to the fiscal year in which
occurs the first event orcircumstance constituting Good Reason (including asan amount sopaid any amount that
would have been sopaid but for the Executive's request that the amount not bepaid, for example where the Executive
requests toexchange some orall of any annual bonus for grants of restricted stock awards or stock options in
accordance with the Company's Cash Incentive Premium Exchange Programme). For purposes ofdetermining the
value of the annual bonus eamed bythe Executive in any calendar year, the value ofany other restricted stock awards
or stockoptions eamed by the Executive in any such year shall not be included in the valueof the annual bonus for
such year;

(b) The Executive isnot eligible for PPL Corporation's or PPL Global, LLC's life, disability, accident, and health
insurance benefits, and therefore there is no provision forany extension of suchbenefits after the Dateof

Termination.

(c) In addition to the retirement benefits to which the Executive may be entitled under each Pension Plan, ifany, orany
successor plan thereto, the Company shall pay the Executive a lump sum amount, in cash, equal to the actuarial
equivalent value of twenty four (24) additional months of service credit under the Pension Plan (calculated as if the
Executive was an activemember of the Pension Plan at the Dateof Termination) less(i) the valueof the Pension
Compensation Adjustment that would have been received by the Executive during the said twenty four month period
(assuming hehad continued in employment that entitled him to payment of the Pension Compensation Adjustment)
based on the level of annual compensation/remuneration paid to himat the Dateof Termination; (ii) the value of the
contributions that would have been paid by theExecutive during thesaid twenty four month period if he had' been an
active member of the Pension Plan; (iii) interest in respect of (i) and (ii) above. For purposes of thisSection 6.1(c),
"actuarial equivalent" shall be determined using the same assumptions utilized under the PPL Supplemental Executive
RetirementPlan or any successor plan, immediately prior to the Date of Termination, or, if more favorable to the
Executive, immediately priorto the first occurrence of an event or circumstance constituting Good Reason.

(d) The Executive is not eligible for PPL Corporation's or PPL Global, LLC's post-retirement health care or life insurance
plans, and therefore there is no provision for any extension of such benefits after the Date of Termination.

(e) The Company shall provide the Executive with outplacement services suitable
to the Executive's position for a period of two years or, if earlier, until the first
acceptance by the Executive ofan offer of employment

6.2

(a) Notwithstanding any otherprovisions of thisAgreement, in the event that any
payment or benefit received or to be received by the Executive in connection
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with aChange in Control orthe termination ofthe Executive's Employment (whether pursuant to the terms ofthis
Agreement or any other plan, arrangement oragreement with the Company, any Person whose actions result in aChange in
Control orany Person affiliated with the Company orsuch Person) (all such payments and benefits, including the Severance
Payments, being hereinafter called "Total Payments") would besubject (in whole or part), to the Excise Tax, then the cash
Severance Payments shall be reduced (ifnecessary to zero) to the extent necessary so that no portion ofthe Total Payments
issubject to the Excise Tax (after taking into account any reduction in the Total Payments provided by reason ofsection
280G ofthe Code in such other plan, arrangement oragreement) and all other Severance Payments shall thereafter be
reduced (ifnecessary, to zero) so that no portion of the Total Payments issubject to the Excise Tax, if(i) the net amount of
such Total Payments, as so reduced, (and after deduction of the net amount of federal, state and local incometax on such
reduced Total Payments) is greater than (ii) the excess of(x) the net amount ofsuch Total Payments, without reduction (but
after deduction ofthe net amount of federal, state and local income tax on such Total Payments), over (y) the amount of
Excise Tax to which the Executive would be subject in respect of such Total Payments.

(b) For purposes of determining whether and the extent to which the Total Payments will be subject to the Excise Tax, (i) no
portion of the Total Payments the receipt or enjoyment of which the Executive shall have waived at such time and in such
manner as not to constitute a "payment" within the meaning of section 280G(b) of theCodeshall be taken into account, (ii)
noportion ofthe Total Payments shall betaken into account which, in the opinion of tax counsel selected by the accounting
firm that was, immediately prior to the Change in Control, the Company's independent auditor (the "Auditor"), does not
constitute a "parachute payment" within the meaning of section
280G(b)(2) of the Code, (including by reason of section 280G(b)(4)(A) of the
Code) and, in calculating the Excise Tax, no portion of such Total Payments shallbe taken into account which constitutes
reasonable compensation for servicesactuallyrendered, within the meaningof section 280G(b)(4)(B)of the Code, in excess
of the Base Amount allocable to such reasonable compensation, and (iii) the value of any non-cash benefit or any deferred
payment or benefit included in the Total Payments shall be determined by theAuditor in accordance with the principles of
sections 280G(d)(3) and (4) of the Code. Prior to the payment date set forth in Section 6.3 hereof, the Company shall
provide the Executive with its calculation of the amounts referred to in this Section and such supporting materials as are
reasonably necessary for the Executive to evaluate the Company's calculations. If the Executive objects to the Company's
calculations, the Company shall pay to the Executive such portion of the Severance Payments (up to 100% thereof) as the
Executive determines is necessary to result in the Executive receiving the greater of clauses (i) and (ii) of Section 6.2(a)
hereof.

(c) If it is established pursuant to a final determination of a court or an Internal Revenue Service proceeding that,
notwithstanding the good faith of the Executive and the Company in applying the terms of this Section 6.2, the Total
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Payments paid to or for the Executive's benefit are in an amount that would result in any portion of such Total
Payments being subject to the Excise Tax, then, if such repayment would result in (i) no portion of the remaining
Total Payments being subject to the Excise Tax and (ii) a dollar-for-dollar reduction in the Executive's taxable
income and wages for purposes of federal, state and local income and employment taxes, the Executive shall have an
obligation to pay the Company upon demand an amount equal to the sum of (i) the excess of the Total Payments
paid to or for the Executive's benefit over the Total Payments that could have been paid to or for the Executive's
benefit without any portion of such Total Payments being subject to the Excise Tax; and (ii) interest on the amount
set forth in clause (i) of this sentence at the rate provided in section l274(bX2KB) of the Code from the date of the
Executive's receipt of suchexcess until the date of suchpayment

6.3 The payments provided in subsection 6.1(a) and (c) hereof shall be made not later than the fifth day following the Date of
Termination; provided, however, that if the amounts of such payments, and the limitation on such payments set forth in
Section

6.2 hereof, cannot be finally determined on or before such day, the Company shall pay to the Executive on such day an
estimate, as determined in good faith by the Company, of the minimum amount of such payments to which the Executive is
clearly entitled and shall pay the remainder of such payments (together with interest on the unpaid remainder (or on such
payments tothe extent the Company fails to make such payments when due) at 120% of therate provided in section 1274(b)
(2)(B) of the Code) as soon as the amount thereof can be determined but in no event later than the thirtieth (30th) day after
the Date of Termination. In the event that the amount of the estimated payments exceeds the amount subsequently
determined to have been due, such excess shall constitute a loan by theCompany to theExecutive, payable on the fifth (5th)
business day after demand by theCompany (together with interest at 120% of the rate provided in section 1274(b)(2)(B) of
the Code). At the time that payments are made under this Agreement, the Company shall provide the Executive with a
written statement setting forth the manner in which such payments were calculated and the basis for such calculations
including, without limitation, any opinionsor other advice the Company has received from Tax Counsel, the Auditoror other
advisors or consultants (and any such opinionsor advice which are in writing shall be attached to the statement).

6.4 The Company alsoshall pay to the Executive all legal fees and expenses incurred by the Executive in disputing in good faith
any issuehereunder or in seeking in good faith to obtain or enforce any benefit or right provided by this Agreement or in
connectionwith any tax audit or proceedingto the extent attributable to the application of section
4999of the Code to any payment or benefit provided hereunder. Such payments shall be made within five (5) business days
afterdelivery of the Executive's written requests for payment accompanied withsuchevidence of fees and expenses incurred
as the Company reasonably may require.

6.5 The paymentand/or provision of the SeverancePayments described in Section 6.1 shall be conditional upon the Executive
first having entered into a compromise agreement in a form to be determined by the Company (the "Compromise
Agreement") with:
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(a) the Company; and/or

(b) any Group Company; and/or

(c) any Successor

under the terms ofwhich the Executive shall waive any claim, righu entitlement, or liability owing, whether under contract or
statute, in connection with his Employment and/or the termination of such Employment but excluding any claim, right,
entitlement or liability owing under contract that the Executive may have against WPD South West under the terms of the
WPD Employment Contract or any right he may have under the Pension Plan.

6.6 Ifthe Executive is awarded any compensation ordamages by acourt or tribunal pursuant to any action, claim or proceedings
inany court or tribunal in the United Kingdom against the Company, any Group Company, any Successor, or any of its or
their officers, employees oragents in respect of any matter that is the subject of the waiver contained in the Compromise
Agreement ( Proceedings"), the Executive shall repay to the Company or such Group Company as the case may be,
immediately upon demand, the Severance Payments or such amount of the Severance Payments as shall be equivalent to the
total amount of the compensation or damages (including interest) awarded, together with the full amount of any legal fees
incurred by the Company or such Group Company or Successor in defending such Proceedings. Any part of the Severance
Payments which remains outstanding shall cease to be payable under this Agreement with effect from the date of
commencement of Proceedings.

7. No Mitigation

The Company agrees that, if the Executive's Employment terminates during the Term, the Executive is not required to seek
other employment or to attempt in any way to reduce any amounts payable to the Executive by the Company pursuant to
Section 6 hereof. Further, the amount of any payment or benefit provided for in this Agreement shall not be reduced by any
compensation earned by the Executive as the result of employment by another employer, by retirement benefits, by offset
against any amount claimed to be owed by the Executive to the Company, or otherwise.

8. Successors; Binding Agreement

8.1 In addition to any obligations imposed by law upon any successor to the Company or PPL Global, LLC, the Company will
require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of
the business and/or assets of the Company or PPL Global, LLC to expressly assume and agree to perform this Agreement in
the same manner and to the same extent that the Company would be required to perform it if no such succession had taken
place. Failure of the Company to obtain such assumption and agreement prior to the effectiveness of any such succession
shall be a breach of this Agreementand shall entitle the Executive to compensation from the Company in the same amount
and on the same terms as the Executive would be entitled to hereunder if the Executive were to terminate the Executive's
Employment for Good Reason after a Change in Control,
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except that, for purposes of implementing the foregoing, the date onwhich any such succession becomes effective shall be
deemed the Date of Termination.

8.2 This Agreement shall inure to the benefit of and be enforceable by the Executive's personal or legal representatives,
executors, administrators, successors, heirs, distributees, devisees and legatees. If the Executive shall die while any amount
would still be payable to the Executive hereunder (other than amounts which, by their terms, terminate upon the death ofthe
Executive) if the Executive had continued to live, all such amounts, unless otherwise provided herein, shall be paid in
accordance with the terms of this Agreement to the executors, personal representatives or administrators of the Executive's
estate.

9. Notices

For the purpose of this Agreement, notices and all other communications provided for in the Agreement shall be in writing
and shall be deemed to have been duly given when delivered or mailed by United States registered mail, return receipt
requested, postage prepaid, addressed, to the Executive at the last known address maintained in the Company's personnel
records, and to the Company, to the address set forth below, or tosuch other address as either party may have furnished to the
other in writing in accordance herewith, except that notice ofchange ofaddress shall beeffective only upon actual receipt:

To the Company: PPL Corporation
Two North 9th Street

Allentown, Pennsylvania 18101
Attention: Corporate Secretary

10. Miscellaneous

No provision of this Agreement may be modified, waived or discharged unless such waiver, modification or discharge is
agreed to inwriting and signed by the Executive and such officer as may be specifically designated by the Board. No waiver
byeither party hereto at any time of any breach by theotherparty hereto of, or any lack of compliance with, anycondition or
provision of this Agreement tobe performed by such other party shall be deemed a waiver of similar or dissimilar provisions
or conditions at the same or at any prior or subsequent time. This Agreement supersedes any other agreements or
representations, oral or otherwise, express or implied, with respect to the subject matter hereof, which have been made by
either party. The validity, interpretation, construction and performance of this Agreement shall be governed by the lawsof the
Commonwealth of Pennsylvania. All references to sections of the Exchange Act or the Code shall be deemed also to refer to
any successor provisions to such sections. Any payments provided for hereunder shall be paid net of any applicable
withholding required under federal, state or local law andany additional withholding to which the Executive has agreed. The
obligations of theCompany and the Executive under this Agreement thatby their nature may require
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either partial or total performance after the expiration of the Term (including, without limitation, those under Section 6
hereoO shall survive such expiration.

II. Validity; Pooling

The invalidity or unenforceability ofany provision of this Agreement shall not affect the validity or enforceability of any
other provision of this Agreement, which shall remain in full force and effect. In the event that the Company is party to a
transaction that isotherwise intended to qualify for "pooling of interests" accounting treatment then (a) this Agreement shall,
to the extent practicable, be interpreted so as to permit such accounting treatment, and (b) to the extent that the application of
clause (a) of this Section 11 does not preserve the availability of such accounting treatment, then, to the extent that any
provision of this Agreement disqualifies the transaction as a "pooling" transaction (including, if applicable, the entire
Agreement), such provision shall be null and void as of the date hereof. All determinations under this Section 11 shall be
made by the accounting firm whose opinion with respect to "pooling of interests" is required as a condition to the
consummation of such transaction.

12. Counterparts

This Agreement may be executed in several counterparts, eachof which shall be deemed to be an original but all of which
together will constitute one and the same instrument

13. Settlement of Disputes; Arbitration

The Board shall make all determinations as to the Executive's right to benefits under this Agreement. Any denial by the
Board of a claim for benefits under this Agreement shall be stated in writingand delivered or mailed to the Executive and
such notice shall set forth the specific reasons for the denial and the specific provisions of this Agreement relied upon, and
shall be written in a manner that may be understood without legal or actuarial counsel. In addition, the Board shall afford a
reasonable opportunity to the Executive for a review of the decision denying the Executive's claim and, in the event of
continued disagreement, the Executive may appeal within a period of 60 days after receipt of notification of denial. Failure to
perfect an appeal within the
60-day period shall make the decision conclusive. Any further dispute or controversy arising under or in connection with this
Agreement shall be settled exclusively by arbitration in Philadelphia, Pennsylvania in accordance with the rules of the
American Arbitration Association then in effect; provided, however, that the evidentiary standardsset forth in thisAgreement
shall apply. Judgment may be entered on the arbitrator's award in any court having jurisdiction.

14. Definitions

For purposes of this Agreement, the following terms shall have the meanings indicated below:

(a) "Base Amount" shall have the meaning set forth in section 280G(b)(3) of the
Code.
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(b) "Beneficial Owner" shall have the meaning set forth in Rule 13d-3 under the
Exchange Act.

(c) "Board" shall mean the Board of Directors of theCompany.

(d) "Cause" for termination ofthe Executive's Employment shall mean (i) the willful and continued failure by the Executive to
substantially perform the Executive's duties (other than any such failure resulting from the Executive's incapacity due to
physical or mental illness or any such actual or anticipated failure after the issuance of a Notice of Termination for Good
Reason by the Executive) after a written demand for substantial performance is delivered to the Executive, which demand
specifically identifies the manner In which the Executive has not substantially performed the Executive's duties, or (ii) the
willful engaging by the Executive in conduct which is demonstrably and materially injurious to the Company orits
subsidiaries, monetarily or otherwise. For purposes ofclauses (i) and (ii) of this definition, (x) no act, or failure to act, on the
Executive's part shall bedeemed "willful" unless done, or omitted to bedone, by the Executive not in good faith and without
reasonable belief that the Executive's act, or failure to act, was in the best interest of the Company orany Group Company,
and (y) in the event ofa dispute concerning the application of this provision, no claim by the Company that Cause exists shall
be given effect unless the Company establishes to the Board byclear and convincing evidence that Cause exists.

(e) "Change in Control" means the occurrence of any one of the following events;

(1) the following individuals cease for any reason to constitute a majority of the number of directors then serving:
individuals who, on the date hereof, constitute the Board and any new director (other than a director whose initial
assumption of office is in connection with an actual or threatened election contest, including but not limited to a
consent solicitation, relating to theelection of directors of theCompany) whose appointment or election by theBoard
or nomination for election by the Company's shareowners was approved or recommended by a vote of at least two-
thirds (2/3) of the directors then still in office who either were directors on thedate hereofor whose appointment,
election or nomination for election was previously so approved or recommended;

(ii) any Person becomes the Beneficial Owner, directly or indirectly, of securities of theCompany representing 20% or
more of the combined voting power of the Company's then outstanding securities entitled to vote generally in the
election of directors;

(iii) there is consummated a merger or consolidation of the Company or PPL Global, LLC, other than (I) a merger or
consolidation which would result in the voting securities of the Company and PPL Global, LLC outstanding
immediately prior to such merger or consolidation continuing to represent (either by remaining outstanding or by
being converted into voting securities of the surviving entity or any parent thereof), in combination with the
ownership of any trustee or other

Source PPL CORP. 10-Q. May 07, 2015 Po'A/eted by Mnmrngsiar' DocuiVient Research'
Thekifonnation containedherein maynot becopied, edited or distribiiied and isnot warranted to beaccvrate. complete or timely The userassumesaZ/nsAs for anydamages or tossesarising fromanyuseof thisinfoimatton,
except to the extent such damages or tosses cannot be Umrtedor excluded by applicabfe law Past financialperformance is no guarantee of future results



fiduciary holding securities under an employee benefit plan ofthe Company or any subsidiary ofthe Company, at
least 60% ofthe combined voting power ofthe securities of the Company and at least
60% ofthe combined voting power ofthe securities ofPPL Global, LLC, or at least 60% of the combined voting
power ofthe securities ofsuch surviving entity or any parent thereof outstanding immediately after such merger or
consolidation; or(II) a merger orconsolidation effected to implement a recapitalization of the Company (or similar
transaction) in which no Person is or becomes the Beneficial Owner, directly or indirectly, of securities of the
Company (excluding in the securities Beneficially Owned by such Person any securities acquired directly from the
Company or its Affiliates) representing 20% or more of the combined voting power of the Company's then
outstanding securities;

(iv) the shareowners ofthe Company approve a plan ofcomplete liquidation ordissolution ofthe Company;

(v) the Board adopts a resolution to the effect that a "Change in Control" has occurred or isanticipated to occur;

(vi) all orsubstantially all of the assets ofsubsidiaries of PPL Global, LLC that are located in the United Kingdom are
sold, or all or substantially all of the United Kingdomassets of the subsidiaries of PPL Global, LLC are transferred to
the ownership of one or more business entities that have less than 50% of their ownership interests attributable to
PPL Global, LLC and its subsidiaries after such transfer and PPL Global, LLC does not exercise active operational
control of such entity or entities;

(vii) either (a) WPD South West comes under the control of any person or persons acting in concert (as those terms are
defined for the time being in the City Code onTakeovers and Mergers of the United Kingdom) not having control of
WPD South West at the date of this Agreement, or (b) the person or persons having the right to control, directly or
indirectly, a majority of the votes which may ordinarily be cast at general meetings of WPD South West or the right
to control the composition of the Board of Directors of WPD South West, cease to have those rights, provided, under
(a) or (b), the Company does not maintain an equity or voting interestof at least50%.

(f) "Code" shall mean the Internal Revenue Code of 1986, as amended from time to time.

(g) "Company" shallmean PPL Corporation and, except in determining, under Section 14(e) hereof, whether or not any
Change in Control of the Company has oeeurred in connection with such succession, shall include its subsidiaries and any
suceessor to its business and/or assets which assumes and agrees to perform this Agreement by operation of law, or
otherwise.
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(h) "Date ofTermination" shall mean the date on which the Employment terminates.

(i) "Disability" shall be deemed the reason for the termination ofthe Executive's Employment, if, as a result ofthe Executive's
incapacity due to physical or mental illness, the Executive shall have been absent from the full-time performance of the
Executive's duties for a period ofsix (6) consecutive months, the Executive shall have been given a Notice ofTermination for
Disability, and, within thirty (30) days after such Notice ofTermination isgiven, the Executive shall not have returned to the
full-time performance of the Executive's duties.

0) "Employment" shall mean the employment ofthe Executive by WPD South West or by any other Group Company (or
Successor) as shall employ the Executive at the relevant time.

(k) "Exchange Act" shall mean theSecurities Exchange Actof 1934, as amended from time to time.

(1) "Excise Tax" shall mean any excise tax imposed under section4999 of the
Code.

(m) "Executive" shall mean the individual named in the first paragraph of this
Agreement.

(n) "Good Reason" for termination of the Executive's Employment by such Executive shall mean the occurrence (without the
Executive's express written consent) after a Change in Control, or prior to a Change in Control under the eireumstances
described in clauses (B) and (C) of the second sentence ofSection 6.1 hereof (treating all references in paragraphs (i) through
(vi) below to a "Change in Control" as references to a "Potential Change in Control"), of any one of the following acts, or
failures to act:

(i) the assignment to the Executive of any duties inconsistent with the Executive's status as an executive officer or key
employee of the Company or a substantial adverse alteration in the nature or status of the Executive's responsibilities
from those in effect immediately prior to a Change in Control;

(ii) a reduction of the Executive's annual base salary as in effect on the date of this Agreement, or as the same may be
increased from time to time, except for across-the-board decreases uniformly affecting management, key employees
and salaried employees of the business unit in which the Executive is then employed;

(iii) the relocation of the Executive's principal work location to a location more than 30 miles from the vicinity of such
work location immediately prior to a Change in Control or the Executive being required to be based anywhere other
than such principal place of employment (or
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permitted relocation thereoO except for required travel on business to an extent substantially consistent with the
Executive'spresentbusiness travel obligations;

(iv) the failure to pay to the Executive any portion ofthe Executive's current compensation or to pay to the Executive any
portion of an installment of deferred compensation under any deferred compensation program applying to the
Employment, within seven (7) days ofthe date such compensation is due, except for across-the-board compensation
deferrals uniformly affecting management, key employees and salaried employees of the business unit in which the
Executive is then employed;

(v) the failure to continue in effect any compensation or benefit plan in which the Executive participates immediately
prior to a Change in Control which is material to the Executive's total compensation, orany substitute plans adopted
prior to a Change in Control, unless an equitable arrangement (embodied in an ongoing substitute oraltemative plan)
has been made with respect to such plan, or the failure to continue the Executive's participation therein (or in such
substitute or altemative plan) on a basis not materially less favorable, both in terms of the amount or timing of
payment of benefits provided and the level of the Executive's participation relative to other participants, as existed
immediately prior to the Change in Control; or

(vi) the failure tocontinue toprovide the Executive with benefits substantially similar to those enjoyed by the Executive
under any of the Company's pension, savings, life insurance, medical, health and accident, or disability plans in
which the Executive was participating immediately prior toa Change in Control, except for across-the-board changes
to any such plans uniformly affecting all participants in such plans, the taking of any other action which would
directly or indirectly materially reduce any of such benefits or deprive the Executive of any material fringe benefit
enjoyed by the Executive at the time of the Change in Control, or the failure to provide the Executive with the
numberof paid vacation days to which the Executive is entitled on the basis of years of service in accordance with
the normal vacation policy at the time of the Change in Control.

The Executive's right to terminate his orherEmployment for Good Reason shall not beaffected bythe Executive's incapacity due to
physical or mental illness. The Executive's eontinued Employment shall notconstitute consent to, or a waiver of rights with respect
to, any act or failure to act constituting Good Reason hereunder.

For purposes of any determination regarding the existence of Good Reason, any claim by the Executive that Good Reason exists
shall be presumed correct unless the Company established to the Board by clearand convincing evidence that Good Reason does
not exist.
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(o) "Group Company" shall mean the Company, PPL Global, LLC and any subsidiary ofthe Company orPPL Global, LLC.

(p) "Notice ofTermination" shall mean notice to terminate the Employment given by WPD South West orsuch other Group
Company as shall employ the Executive at the relevant time.

(q) "Pension Compensation Adjustment" shall have the meaning set out in the WPD Employment Contract.

(r) "Pension Plan" shall mean any tax-qualified, supplemental orexcess defined benefit pension plan maintained by WPD South
West (or any other Group Company) and any other agreement entered into between the Executive and WPD South West (or
any other Group Company) which isdesigned toprovide the Executive with supplemental retirement benefits.

(s) "Person" shall have the meaning given in Section 3(a)(9) of the Exchange Act, as modified and used in Sections 13(d) and
14(d) thereof; provided, however, a Person shall not include (i) the Company or any of its subsidiaries, (ii) a trustee or other
fiduciary holding securities under an employee benefit plan of the Company or any of its subsidiaries, (iii) an underwriter
temporarily holding securities pursuant to an offering ofsuch securities, or(iv) a corporation owned, directly or indirectly, by
the shareowners ofthe Company in sub.stantially the same proportions as their ownership ofstock of the Company.

(t) "Potential Change in Control" shall be deemed to have occurred if the conditions set forth in any one of the following
paragraphs shall have been satisfied:

(i) the Company enters into an agreement, the consummation of which would result in the occurrence of a Change in
Control;

(ii) any Person publicly announces an intention to take or to consider taking actions which if consummated would
constitute a Change in Control;

(iii) any Person isor becomes the Beneficial Owner, directly or indirectly, of securities of the Company representing 5%
or more of the combined voting power of the Company's then outstanding securities entitled to vote generally in the
election of directors; or

(iv) the Board adopts a resolution to the effect thaf for purposes of this Agreement, a Potential Change in Control has
occurred.

(u) "Retirement" shall be deemed the reason for the termination by the Executive of the Executive's Employment if such
employment i s terminated in accordance with the applicable retirement policy, including early retiremenf generally
applicable to its salaried employees.

(v) "Severance Payments" shall have the meaning set forth in Section 6.1 hereof.
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(w) "Successor" shall mean any person (whether a corporation orotherwise) who shall succeed any Group Company as
the employer of the Executive in connection with any Change in Control.

(x) Term shall mean the period of time described in Section 3 hereof (including any extension, continuation or
termination described therein).

(y) "Total Payments" shall mean those payments described in Section 6.2 hereof.
(z) "WPD Employment Contract" shall mean the arrangements applying as at the

date of the relevant Change in Control in respect of the Executive's employment by WPD South West (and tothe
extent applicable at that time, the
2002 Letter and the2006 Letter) or such other Group Company as shall employ the Executive at that time.

(aa) "WPD South West" shall mean Western Power Distribution (South West) pic whose registered office is at Avonbank,
Feeder Road, Bri.stol BS2 OTB.

(bb) "2002 Letter" shall mean the letter dated 31 January2002 from WPD South
West to the Executive (setting out amendments to his service contract dated 29
February 2000).

(cc) 2006 Letter shall mean the letter dated 1 March 2006 from WPD South West to the Executive (setting out special
terms in respect of his pension benefits).

PPL CORPORATION

By
William P. Hecht Date

Chairman and CEO

Robert A. Symons Date
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Exhibit 10(b)

AMENDMENT NO. 6

TO

PPL CORPORATION

DIRECTORS DEFERRED COMPENSATION PLAN

WHEREAS, PPL Services Corporation ("PPL'T assumed sponsorship of the PPL Corporation Directors Deferred Compensation Plan (the "Plan")
eflFective July 1,2000; and

WHEREAS, the Plan was most recently amended andrestated effective February 14,2000,andsubsequently amended by Amendments No. 12 3 4
and 5; and

WHEREAS, PPL desires to further amend the Plan and the PPL Corporation Employee Benefit Plan Boand has authorized the following changes.

NOW, THEREFORE, the Plan is hereby amended as follows:

I. Effective as ofthe Separation Time, Paragraph 7.1 is amended to read:

(e)
(i) Notwithstanding anythingto the contraiy, upon the Separation Time, Participant's Stock Account shall be credited foreachshare

of PPL Corporation Common Stockin such Stock Account with a number of Talen Energy Corporation f"Talen"i Restricted Stock
Units to be calculated to be the same as the number of shares ofcommon stock of Talen f'Talen Common Stock") that would be
received in respect of PPL Corporation Common Stock pursuant to the Separation Agreement and the Transaction Agreement.
Each restricted stock unit of Talen (each, a "Talen Restricted Stock Unifithat is credited to Participant's Stock Account shall be
subject to vesting, transfer and settlement restrictions that are substantially identical to such vesting, transfer and settlement
restrictions that applied to Participant'sStock Units immediately before the Separation Time:nrovided. however, that in no event
shall a Participant be permitted (A)to elect to convertall or any portionof such Participant's StockAccount or CashAccount into
additional Talen Restricted Stock Units or(B) to convert the Talen Restricted Stock Units into Stock Units of PPL Corporation
Common Stock;and nrovided further that the EBPB may imposeany additional restrictions on Participants' ability (if at all) to
convert Talen Restricted Stock Units as the EBPB may determine in its sole discretion.

(ii) Notwithstanding Section 7.1(c), as of each date a cash dividend or other distribution (other than distributions in the form of
additional shares of Talen Common Stock)is paid or made with respect to the Talen Common Stock to holders of record on any
record date aftertheSeparation Date, the Participant's Cash Account shallbe credited with an amount of cashequal to the product
of: (i) the cash amount of such dividend or cash value of such distribution paid with respect to one share of Talen Common Stock,
multiplied by (ii) the numberof Talen Restricted Stock Units held by the Participant, with the fair market value of any such non-
cash dividend or distribution to be determined by the EBPB, in good faith. As of each date a dividend or other distribution in the
formof additional sharesofTalen Common Stock is paid or made with respect to the Talen Common Stock to holders of record on
any record date after the Separation Date, the Participant's Stock Account shall be credited with additional shares of Talen
CommonStock equal to the product of (x) the numberof sharesof TalenCommonStock paid or made with respect to one shareof
Talen Common Stock multiplied by (y) the numberof Talen Restricted Stock Units held by the Participant in such Participant's
StockAccount. Any such amountscredited to the Participant'sCashAccountor StockAccount,as applicable, shall be paid to the
Participantat the same time(s)when the sharesof Talen Common Stock underlying the Participant'sTalen Restricted Stock Units
are delivered to the Participant. The EBPB may determine to impose transfer restrictions on any shares of Talen Common Stock
issued to a Participant to the extent that the EBPB determines that such restrictions are necessary or advisable for purposes of
applicable securities laws or otherwise.

(f)Capitalized terms used in this Paragraph 7.1 but not otherwise defined shall havethe definitions ascribed to such term in the Employee Matters
Agreement by and amongPPL Corporation, Talen, C/R EneigyJade, LLC, Sapphire Power Holdings LLC and Raven PowerHoldings LLC, dated as of June
9,2014 (the "F.MA"L

II. Except as provided for in this Amendment No. 6, all other provisions ofthe Plan shall remain in full force and effect.
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ENI WITNESS WHEREOF, this Amendment No. 6 isexecuted this day of ,2015.

PPL SERVICES CORPORATION

By; _
Title;
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Exhibit 12(a)
PPL CORPORATION AND SUBSIDIARIES

COMPUTATION OF RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND
PREFERRED STOCK DIVIDENDS

(Millions ofDollars/

3 Months

Ended

March 31, Years Ended December31.

Eamings, as defined:
2015 2014(a) 2013(a) 2012(a) 2011(a) 2010(a)

Income ftom Continuing Operations Before
Income Taxes (b) $ 915 $ 2,364 $ 1,260 $ 2,009 $ 2,050 $ 1,218

Adjustment to reflecteamings ftomequity method
investments on a cash basis (c) (2) 34 1 7

913 2,364 1,260 2,043 2,051 1,225

Total fixed charges as below 258 1,095 1,096 1,065 1,022 698
Less:

Capitalized interest 6 33 46 43 42 24
Preferred security distributions of subsidiaries

on a pre-tax basis 5 23 21
Interest expense and fixed charges related to

discontinued operations 10 14 12 6 34
Total fixed charges included in Income fiom

Continuing Operations Before Income Taxes 252 1,052 1,036 1,005 951 619

Total earnings $__2j29^ $ 3.048 £_3^002 $ 1.844

Fixed charges, as defined:
Interestcharges(d) $ 255 $ 1,073 $ 1,058 $ 1,019 $ 955 $ 637
Estimated interest component ofoperating rentals 3 22 38 41 44 39
Prefeired security distributions ofsubsidiaries

on a pre-tax basis 5 23 21
Fixed charges ofmajority-owned share of50% or

less-owned persons 1

Total fixed charges (e) S 258 $ 1,095 $ 1,096 $ 1,065 $ 1,022 $ 698

Ratio ofeamings to fixed charges 4,5 3.1 2.1 2.9 2.9 2.6

Ratio ofeamings to combined fixed charges and
preferred stock dividends (f) 4.5 3.1 2.1 2.9 2.9 2.6
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PPL ELECTRIC UTILITIES CORPORATION AND SUBSIDIARIES

COMPUTATION OF RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND
PREFERRED STOCK DIVIDENDS

(Millions ofDollars)

Exhibit 12(b)

Earnings, as defined:
Income Before Income Taxes

Total fixed charges as below

Total earnings

Fixed charges, as defined:
Interest charges (a)
Estimated interest component ofoperating rentals

Total fixed charges (b)

Ratio ofearnings to fixed charges

Preferredstock dividend requirements on a pre-tax
basis

Fixed charges, as above
Total fixed charges and preferred stock dividends

Ratio ofearnings to combined fixed charges and
preferred stock dividends

120

3 Months

Ended

March 31,

2015 2014

Years Ended December 31,

2013 2012 2011 2010

$ 146 $ 423 $ 317 $ 204 $ 257 $ 192

33 131 117 107 105 102

s 179 $ 554 $ 434 S 311 $ 362 $ 294

s 32 $ 127 $ 113 $ 104 $ 102 S 101
1 4 4 3 3 1

$ 33 $ 131 $ 117 $ 107 $ 105 $ 102

5.4 4.2 3.7 2.9 3.4 2.9

$ 6 $ 21 $ 23

$ 33 $ 131 $ 117 107 105 102

s 33 $ 131 $ 117 $ 113 $ 126 $ 125

5.4 4.2 3.7 2.8 2.9 2.4
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LG&E AND KU ENERGY LLC AND SUBSIDIARIES

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(Millions ofDollars)

Exhibit 12(c)

Earnings, as defined:
Income fromContinuing Operations

Before Income Taxes

Adjustment to reflect earnings from
equity method investments on a cash
basis (c)

Mark to maiket impact ofderivative
instmments

Total fixed charges as below

Total eamings

Fixed charges, as defined:
Interest charges (d) (e)
Estimated interest component of

operating rentals

Total fixed charges

Ratio ofeamings to fixed charges

3 Months Year

Ended Ended

Mar,31, Dcc.31,
2015 2014

Successor (a)

Year Year

Ended Ended

Dec. 31, Dec. 31,

2013 2012

Year 2 Months

Ended Ended

Dec, 31, Dec. 31,
2011 2010

193 $ 553 $

(1)

551 $

(1)

331 $ 419 $

(1)

70

(2) 33

Predeces-

sor (b)

10 Months

Ended

Oct. 31,

2010

300

(4)

2 (20)
191 552 550 364 418 72 276

44 173 151 157 153 25 158

S 235 $ 725 $ 701 $ 521 $ 571 $ 97 $ 434

$ 42 $ 167 $ 145 $ 151 $ 147 $ 24 $ 153

2 6 6 6 6 1 5

$ 44 $ 173 $ 151 $ 157 $ 153 $ 25 $ 158

5J 4.2 4.6 3.3 3.7 3.9 2.7
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Earnings, as defined:
Income Before Income Taxes
Mark to market impact ofderivative

instruments

Total fixed charges as below

Total earnings

Fixed charges, as defined:
Interest chaiges (c) (d)
Estimated interest component of
operating rentals

Total fixed chaiges

Ratio ofearnings fixed charges

LOUISVILLE GAS AND ELECTRIC COMPANY

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(Millions ofDollars)

Exhibit 12(d)

Prcdeces-
Successor(a)

Year Year 2 Months

Ended Ended Ended

Dec.3l, Dec.31, Dec.31,
2012 2011 2010

10 Months

Ended

Oct. 31,
2010

$ 192 $ 195 $ 29

1

$ 167

(20)
192 195 30 147

44 46 8 40

$ 236 $ 241 $ 38 $ 187

$ 42 $ 44 $ 8

2 2

$ 38

2

$ 44 $ 46 $ 8 $ 40

5.4 5.2 4.8 4.7

3 Months

Ended

Mar,3l.

2015

Year

Ended

Dec.31,
2014

Year

Ended

Dec. 31,

2013

86 S

86

14

100 $

13 S

1

14 S

7.1

272 $

272

5!

323 $

49 $

2

51 $

6J

122

257

36

8.1

Source PPL CORP. 10-Q, May 07, 201b Powered by Moniingstar^ Documenl Research'
Theinformation contained herein maynot hecopied, adaptedor distributed and isnot warranted to he accurate, complete or timefy Theuserassumesallnsksforanydamages or lossesarising fromanyuse of thisinformation,
except to the extent such damages or losses cannot be limited or excluded by applicable law Past financial performance is no guarantee of future results



KENTUCKY UTILITIES COMPANY

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
{Millions ofDollars)

Earnings, as defined:
Income Before Income Taxes

Adjustment to reflect earnings from
equity method investments on a cash
basis (c)

Total fixed charges as below

Total earnings

Fixed charges, as defined:
Interest charges (d)
Estimated interest component of
operating rentals

Total fixed charges

Ratio ofearnings to fixed charges

Successor (a)
3 Months Year Year Year Year 2 Months

Ended Ended Ended Ended Ended Ended
Mar.3l, Dec.31, Dec.3I, Dec,3I, Dec,3I, Dec.31,

2015 2014 2013 2012 2011 2010

125 $

ill
123

20

143 S

19 5

1

20 S

7.2

355 $

ill
354

80

434 $

77 $

3

80 $

5.4

123

360 $

iD
359

73

432 $

70 $

3

73 $

5.9

215 $

33

248

72

320 $

69 $

3

72 $

4.4

282 $

ill
281

73

354 $

70 $

3

73 $

4.8

55

55

11

66

10

1

11

6.0

Exhibit 12(e)

Predeces-

sor (b)

10 Months

Ended

Oct. 31,

2010

218

ill
214

71

285

69

2

71

4.0
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Exhibit 31(a)

CERTIFICATION

I, WILLIAMH. SPENCE,certify that:

1. I have reviewed thisquarterly report on Form 10-Q ofPPL Corporation (the "registrant");

2. Based on my knowledge, this report does not contain any untrue statement ofamaterial fact oromit to state amaterial feet necessary to make the
statements made, in light ofthe circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial infonmation included in this report, fairly present in all material respects the
financial condition, results ofoperations and cash flows ofthe registrant as of and for, the periods presented in this report;

4. The registrant's other eertifying officer and 1are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e)and 15d-15(e))and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f)and 15d-15(f))
for the registrant and have:

a. Designed such disclosure controls and procedures, orcaused such disclosure controls and procedures tobedesigned under our supervision, to
ensure that material information relating tothe registrant, including itsconsolidated subsidiaries, ismade known tous by others within those
entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, orcaused such internal control over financial reporting tobedesigned under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements forexternal
purposesin accordancewith generally acceptedaccounting principles;

c. Evaluated theeffectiveness ofthe registrant's disclosure controls andprocedures andpresented in this report ourconclusions about the
effectiveness ofthe disclosure controls andprocedures, asofthe endof theperiod covered by this report based on such evaluation; and

d. Disclosed inthisreport any change in theregistrant's internal control overfinancial reporting that occurred during theregistrant's most recent
fiscal quarter (the registrant's fourth fiscal quarter inthe case ofan annual report) that has materially affected, orisreasonably likely tomaterially
affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and 1have disclosed, based onourmost recent evaluation ofinternal control over financial reporting, tothe
registrant's auditors and the auditcommittee of the registrant's board ofdirectors (orpersons performing the equivalent functions):

a. All significant deficiencies and material weaknesses inthe design oroperation ofinternal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b. Any fraud, whether ornot material, thatinvolves management orotheremployees who havea significant rolein the registrant's internal control
over financial reporting.

Date: May 7,2015 /s/ William H. Spence

William H. Spence
Chairman, President and ChiefExecutive Officer
(Principal Executive Officer)
PPL Corporation
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Exhibit 31(b)

CERTIFICATION

I, VINCENT SORGI, certify that:

1. Ihavereviewed thisquarterly report on Form 10-Q of PPL Corpoiation (the "registrant");

2. Based on my knowledge, this report does not contain any untrue statement ofa material fact oromit tostate a material &ct necessary to make the
statements made, in light ofthe circumstances under which such statements were made, not misleading with respect tothe period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, feiriy present in all material respects the
financial condition, results ofoperations and cash flows ofthe registrant asof, and for, theperiods presented in this report;

4. The registrant's other certifying officer and fare responsible forestablishing and maintaining disclosure controls and procedures (asdefined in
Exchange Act Rules 13a-15(e)and 15d-l 5(e)) and intemal control over financial reporting (as defined inExchange Act Rules 13a-l 5(f) and 15d-15(f))
for the registrant and have:

a. Designed such disclosure controls and procedures, orcaused such disclosure controls and procedures to bedesigned under oursupervision, to
ensure thatmaterial information relating to theregistrant, including itsconsolidated subsidiaries, is made known to usbyothers within those
entities, particularly during the period in which this report is being prepared;

b. Designed such intemal control overfinancial reporting, orcaused such intemal control overfinancial reporting to bedesigned underour
supervision, to providereasonable assurance regarding the reliabilityof financial reporting and the preparation of financial statements forextemal
purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosurecontrolsand proceduresand presentedin this reportour conclusions about the
effectiveness of the disclosure controlsand procedures, as of the end of the period coveredby this report basedon suchevaluation;and

d. Disclosed in this report any change in the registrant's intemalcontrolover financial reporting that occurred during the registrant's most recent
fiscal quarter (theregistrant's fourth fiscal quarter in the caseofan annual report) thathas materially affected, or is reasonably likelyto materially
affect, the registrant's intemal control over financial reporting; and

5. Theregistrant's other certifying officerand lhave disclosed, basedon our mostrecentevaluationof intemal controlover financial reporting, to the
registrant'sauditors and the audit committee ofthe registrant'sboard of direetors (orpersons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the designor operationof intemalcontrolover financial reporting whicharereasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b. Any fiaud,whetheror not material, that involves management or other employeeswho have a significant role in the registrant's intemal eontrol
over financial reporting.

Date: May 7,2015 /s/ Vincent Sorgi

Vincent Sorgi
Senior Vice President and ChiefFinancial Officer

(Principal Financial Officer)
PPL Corporation
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Exhibit 31(c)

CERTIFICATION

I, GREGORYN. DUDKIN, certify that:

1. 1have reviewed thisquarterly report onForm 10-Q ofPPL Electric Utilities Corporation (the"registrant");

2. Based on my knowledge, this report does not contain any untrue statement ofamaterial fact oromit tostate a material feet necessary to make the
statements made, in light ofthe circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included inthis report, feirly present in all material respects the
financial condition, results ofoperations and cash flows ofthe registrant asof, and for, the periods presented in this report;

4. The registrant's othercertifying officer and Iare responsible for establishing and maintaining disclosure controls and procedures (asdefined in
Exchange Act Rules 13a-15(e)and 15d-15(e))and internal control over financial reporting (as defined inExchange Act Rules 13a-15(f)and 15d-15(0)
for the registrant and have:

a. Designed such disclosure controls andprocedures, oreaused such disclosure controls and procedures to bedesigned under oursupervision, to
ensure thatmaterial information relating to theregistrant, including itsconsolidated subsidiaries, is made known to usbyothers within those
entities, particularlyduring the period in which this report is being prepared;

b. Designed such internal control overfinancial reporting, orcaused such internal control overfinancial reporting to bedesigned under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements forexternal
purposes in accordance with generally accepted accounting principles;

c. Evaluatedthe effectiveness of the registrant's disclosurecontrolsand proceduresand presentedin this reportour conclusions about the
eflfectiveness of the disclosure controlsand procedures, as of the end of the periodcovered by this report basedon suchevaluation;and

d. Disclosed in this report any change in the registrant's internalcontrolover financial reporting that occurred during the registrant's most recent
fiscal quarter (theregistrant's fourth fiscal quarter in the caseofan annual report) that hasmaterially affected, or is reasonably likelyto materially
affect, the registrant's internal control over financial reporting; and

5. Theregistrant's othercertifying officerand Ihave disclosed, basedon our mostrecentevaluationof internalcontrol overfinancial reporting, to the
registrant's auditorsand the audit eommitteeof the registrant's board of directors(or personsperforming the equivalent functions);

a. All significantdeficienciesand material weaknesses in the design or operation of internalcontrol over financial reportingwhichare reasonably
likely to adversely affect the registrant'sability to record, process, summarizeand report financial information; and

b. Any fraud, whetheror not material, that involves management or other employeeswho have a significant role in the registrant's internal control
overfinancial reporting.

Date: May 7,2015 /s/ Gregory N. Dudkin

Gregory N. Dudkin
President

(Principal Executive Officer)
PPL Electric Utilities Corporation
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Exhibit 31(d)

CERTIFICATION

I, DENNISA. URBAN,JR., certify that:

1. Ihave reviewed this quarterly report onForm 10-Q ofPPL Electric Utilities Corporation (the "registrant");

2. Based on my knowledge, this report does not contain any untrae statement ofamaterial fact oromit to state amaterial fact necessary to make the
statements made, in light ofthe circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairiy present in all material respects the
financial condition, results ofoperations and cash flows ofthe registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and 1are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-l 5(e) and 15d-l 5(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-l 5(f) and 15d-15(0)forthe
registrant and have;

a. Designed such disclosure controls and procedures, orcaused such disclosure controls and procedures tobe designed under our supervision, toensure
that material information relating to the registrant, including itsconsolidated subsidiaries, ismade known to usbyothers within those entities,
particularlyduring the period in whichthis report is being prepared;

b. Designed such internal control over financial reporting, orcaused such internal control over financial reporting tobedesigned under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting andthepreparation of financial statements forextemal
purposes in accordance with generally accepted accounting principles;

c. Evaluated theeffectiveness ofthe registrant's disclosure controls and procedures and presented inthisreport ourconclusions about theeffectiveness
of the disclosure controls andprocedures, asofthe endofthe period covered by this report based on such evaluation; and

d. Disclosed inthisreport any change intheregistrant's internal control overfinancial reporting that occurred during theregistrant's most recent fiscal
quarter (the registrant's fourth fiscal quarter inthecase ofanannual report) that has materially affected, orisreasonably likely tomaterially affect,
the registrant's intemal control over financial reporting; and

5. The registrant's othercertifying officer and Ihave disclosed, based onourmost recent evaluation of intemal control overfinancial reporting, to the
registrant's auditors andtheaudit committee of theregistrant's board ofdirectors (orpersons performing theequivalent functions):

a. All significant deficiencies and material weaknesses in thedesign oroperation ofintemal control overfinancial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b. Any fiaud, whether ornot material, that involves management orotheremployees who havea significant role in the registrant's intemal control over
financial reporting.

Date: May/s/ Dennis A. Urban, Jr.
7,2015

Dennis A. Urban, Jr.
Controller

(Principal Financial Officerand Principal Accounting
Officer)
PPL Electric Utilities Corporation
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Exhibit 31(e)

CERTIFICATION

I, VICTOR A. STAFFIERI, certify that:

1. I havereviewed thisquarterly report on Form 10-Q of LG&E and KU Energy LLC (the"registrant");

2. Based onmy knowledge, this report does not contain any untme statement ofa material fact oromit tostate a material fact necessary tomake the
statements made, inlight ofthe circumstances under which such statements were made, not misleading with respect totheperiod covered by this report;

3. Based onmy knowledge, the financial statements, and other financial information included in this report, fairly present inallmaterial respects the
financial condition, results ofoperations and cash flows oftheregistrant asof, and for, theperiods presented in thisreport;

4. The registrant's other certifying oflficer and Iare responsible for establishing and maintaining disclosure controls and procedures (as defined inExchange
Act Rules 13a-15(e)and 15d-15(e))and internal control overfinancial reporting (as defined in Exchange Act Rules 13a-15(Oand 15d-15(0) forthe
registrant and have:

a. Designed such disclosure controls andprocedures, orcaused such disclosure controls andprocedures to bedesigned under oursupervision, to
ensure thatmaterial infomiation relating to theregistrant, including itsconsolidated subsidiaries, ismade known to usbyothers within those
entities, particularly during the period in which this report is being prepared;

b. Designed such internal control overfinancial reporting, orcaused such internal control overfinancial reporting to bedesigned under our
supervision, to providereasonable assurance regarding the reliabilityof financial reporting and the preparation of financial statements forexternal
purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controlsand procedures and presented in this reportour conclusionsabout the effectiveness
ofthe disclosurecontrolsand procedures, as of the end of the period coveredby this reportbasedon such evaluation; and

d. Disclosed in this report anychange in the registrant's internal control overfinancial reporting thatoccurred duringthe registrant's most recent fiscal
quarter(the registrant's fourth fiscal quarterin the caseof an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant's internal control over financial reporting; and

5. The registrant's othercertifyingofficerand I havedisclosed, basedon our most recent evaluationof internal controlover financial reporting, to the
registrant's auditors and the audit committeeof the registrant's boardof directors (orpersonsperforming the equivalent functions):

a. Allsignificantdeficiencies and material weaknesses in the designor operationof internalcontrolover financial reporting which are reasonably
likely to adversely affect the registrant's ability to record,process,summarizeand report financial information; and

b. Any fiaud, whetheror not material, that involvesmanagement orotheremployees whohavea significantrole in the registrant's internalcontrolover
financial reporting.

Date: May/s/ Victor A. Staffieri
7,2015

Victor A. Staffieri

Chairman ofthe Board, ChiefExecutive Officer and President
(Principal Executive Officer)
LG&E and KU Energy LLC
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Exhibit 31(f)

CERTIFICATION

1,KENTW. BLAKE,certify that:

1. I have reviewed this quarteriy report onForm 10-Q ofLG&E and KU Energy LLC (the "registrant");

2. Based on my knowledge, this report does not contain any untrue statement ofamaterial fact or omit to state amaterial fact necessary to make the
statements made, in light ofthe circumstances under which such statements were made, not misleading with respect to the period coveted by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results ofoperations and cash flows ofthe registrant as of, and for, the periods presented inthis report;

4. The registrant's other cettifying officer and 1are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-l 5(e) and 15d-l 5(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(0 and 15d-15(0) for the
registrant and have:

a. Designed such disclosure controls and procedures, orcaused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating tothe registrant, including itsconsolidated subsidiaries, ismade known tousby others within those
entities,particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, orcaused such internal control over financial reporting tobedesigned under our
supervision, to provide reasonable assurance regarding thereliability of financial reporting andthepreparation of financial statements for external
purposesin accordancewith generally accepted accounting principles;

c. Evaluated theeffectiveness ofthe registrant's disclosure controls andprocedures andpresented in thisreport ourconclusions abouttheeffectiveness
ofthe disclosure controls and procedures, asof the endof the period covered by thisreport based on such evaluation; and

d. Disclosed inthis report any change inthe registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal
quarter (the registrant's fourth fiscal quarter in thecase ofanannual report) that has materially affected, orisreasonably likely to materially affect,
the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based onourmost recent evaluation ofinternal control overfinancial reporting, to the
registrant's auditors andtheauditcommittee ofthe registrant's board ofdirectors (orpersons performing theequivalent functions):

a. All significant deficiencies andmaterial weaknesses in thedesign oroperation ofinternal control overfinancial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b. Anyfraud, whether or not material, that involves management orotheremployees who havea significant role in the registrant's internal control over
financial reporting.

Date: May/s/ Kent W. Blake
7,2015

Kent W. Blake

Chief Financial Officer

(Principal Financial Officerand Principal Accounting Officer)
LG&E and KU Energy LLC

129

Source PPL CORP. IG Q, May 07. 201b Powered by Motniogstar" Document Research®
The information contatned herein may not becopied, adaptedor distributed andis not warranted to beaccurate, complete or timefy The userassumes allnsksforanydamages or losses^sing from anyuseof thisinformation,
except to the extent such damages or losses cannot be limited or excluded by applicable law Past financialperformance is no guarantee of future results.



Exhibit 31(g)

CERTIFICATION

I, VICTOR A. STAFFIERI, certify that:

1. I have reviewed this quarterly report onFortn 10-Q ofLouisville Gas and Electric Company (the "registrant");

2. Based on my knowledge, this report does not contain any untrue statement ofamaterial fact oromit to state amaterial fact necessary to make the
statements made, in light ofthe circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results ofoperations and cash flows ofthe registrant asof, and for, the periods presented in this report;

4. The registrant sother certifying officer and 1are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-l 5(e) and I5d-15(e))and intemal control over financial reporting (as defined inExchange Act Rules 13a-15(0and 15d-l 5(f)) for the
registrant and have:

a. Designed such disclosure controls and procedures, orcaused such disclosure controls and procedures tobe designed under oursupervision, to
ensure that material information relating to the registrant, including itsconsolidated subsidiaries, ismade known to usby others within those
entities,particularly during the period in which this report is being prepared;

b. Designed such intemal control over financial reporting, orcaused such intemal control over financial reporting tobedesigned under our
supervision, to provide reasonable assurance regarding thereliability of financial reporting andthepreparation of financial statements for external
purposesin accordancewith generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls andprocedures and presented in this report ourconclusions about the effectiveness
ofthe disclosure controlsand procedures, as of the endof the periodcoveredby this report basedon suchevaluation;and

d. Disclosed in thisreport anychange in theregistrant's intemal control overfinancial reporting thatoccuned during theregistrant's most recent fiscal
quarter (the registrant's fourth fiscal quarter in thecase ofanannual report) that has materially affected, orisreasonably likely to materially affect,
the registrant's intemal control over financial reporting; and

5. The registrant's other certifying officer and 1have disclosed, based onourmost recent evaluation ofintemal control overfinancial reporting, to the
registrant's auditorsand the audit committee ofthe registrant's boardof directors (orpersons perfomiing the equivalent functions):

a. Allsignificant deficiencies and material weaknesses in the design oroperation of intemal control overfinancial reporting which arereasonably
likely to adverselyaffect the registrant's ability to record,process,summarize and report financial information; and

b. Any fraud, whether ornot material, that involves management orotheremployees who havea significant rolein the registrant's intemalcontrol over
financial reporting.

Date: May/s/ Vietor A. Staffieri
7,2015

Vietor A Staffieri

Chairman ofthe Board, ChiefExecutive Officer and President
(Principal Executive Officer)
Louisville Gas and Electric Company
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Exhibit 31(h)

CERTIFICATION

I, KENT W. BLAKE, certify that:

1. Ihave reviewed this quarterly report on Foim 10-Q ofLouisville Gas and Electric Company (the "registrant");

2. Based on my knowledge, this report does not contain any untme statement ofamaterial fact or omit to state amaterial fact necessary to make the
statements made, in light ofthe circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results ofoperations and cash flows ofthe registrant asof. and for, the periods presented in this report;

The registrant sother certifying officer and Iare responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-l 5(e) and I5d-15(e))and intemal control over financial reporting (as defined inExchange Act Rules 13a-15(Oand 15d-15(0) forthe
registrant and have:

a. Designed such disclosure controls and procedures, orcaused such disclosure controls and procedures tobe designed under our supervision, to
ensure that material infonnation relating to the registrant, including itsconsolidated subsidiaries, ismade known tousby others within those
entities,particularly during the period in whichthis report is being prepared;

b. Designed such intemal control over financial reporting, orcaused such intemal control over financial reporting tobedesigned under our
supervision, to provide reasonable assurance regarding thereliability of financial reporting andthepreparation of financial statements forexternal
purposesin accordancewith generally accepted accounting principles;

c. Evaluated theeffectiveness oftheregistrant's disclosure controls andprocedures andpresented in thisreport ourconclusions abouttheeffectiveness
of the disclosure controls and procedures, asof the endof the period covered by this report based on such evaluation; and

d. Disclosed inthisreport any change intheregistrant's intemal control overfinancial reporting that occurred during theregistrant's most recent fiscal
quarter (the registrant's fourth fiscal quarter in thecase ofanannual report) that has materially affected, orisreasonably likely to materially affect,
the registrant's intemal control over financial reporting; and

5. The registrant's other certifying officer and 1have disclosed, based onourmost recent evaluation ofintemal control overfinancial reporting, to the
registrant's auditors and theauditcommittee of the registrant's board ofdirectors (orpersons performing the equivalent functions):

a. All significant deficiencies andmaterial weaknesses in thedesign oroperation of intemal control overfinancial reporting which arereasonably
likely to adverselyaffectthe registrant's ability to record,process,summarize and reportfinancial information; and

b. Anyfraud, whether ornot material, that involves management orotheremployees who havea significant rolein the registrant's intemalcontrol over
financial reporting.

Date: May/s/ Kent W. Blake
7,2015

Kent W. Blake

Chief Financial Officer

(Principal Financial Officer and Principal Accounting Officer)
Louisville Gas and Electric Company
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Exhibit 3 l(i)

CERTIFICATION

I, VICTORA. STAFHERI, certify that:

1. I have reviewed this quarterly report onForm 10-Q ofKentucky Utilities Company (the "registrant");

2. Based on my knowledge, this report does not contain any untme statement ofamaterial fact oromit to state amaterial fact necessary to make the
statements made, in light ofthe circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results ofoperations and cash flows ofthe registrant asof, and for, the periods presented in this report;

4. The registrant's other certifying officer and Iare responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-l 5(e) and 15d-l 5(e)) and internal control over financial reporting (as defined inExchange Act Rules 13a-15(0and 15d-15(f)) forthe
registrant and have:

a. Designed such disclosure controls and procedures, orcaused such disclosure controls and procedures tobedesigned under oursupervision, to
ensure that material information relating totheregistrant, including itsconsolidated subsidiaries, ismade known to usby others within those
entities,particularly during the period in which this report is being prepared;

b. Designed such intemal control over financial reporting, orcaused such internal control over financial reporting tobedesigned under our
supervision, to provide reasonable assurance regarding thereliability of financial reporting andthepreparation of financial statements forexternal
purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls andprocedures and presented in thisreport ourconclusions aboutthe effectiveness
ofthe disclosure controls and procedures, asof theendof the period covered by this report based on suchevaluation; and

d. Disclosed inthisreport any change intheregistrant's intemal control overfinancial reporting that occurred during theregistrant's most recent fiscal
quarter (the registrant's fourth fiscal quarter in thecase ofan annual report) thathasmaterially affected, or isreasonably likely to materially affect,
the registrant's intemal control over financial reporting; and

5. The registrant's other certifying officer and Ihave disclosed, based onourmost recent evaluation ofintemal control overfinancial reporting, to the
registrant's auditorsand the audit committee ofthe registrant's boardof directors (orpersons perfonning the equivalent functions):

a. All significant deficiencies andmaterial weaknesses in thedesign oroperation of intemal control overfinancial reporting which arereasonably
likely to adverselyaffectthe registrant'sability to record,process,summarize and report financial information; and

b. Anyfraud, whether ornot material, that involves management or otheremployees who havea significant role in the registrant's intemalcontrol over
financial reporting.

Date: May/s/ Victor A. Staffieri
7,2015

Victor A. Staffieri

Chairman ofthe Board, ChiefExecutive Officer and President
(Principal Executive Officer)
Kentucky Utilities Company
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Exhibit 3 l(j)

CERTIFICATION

I, KENTW. BLAKE,certify that:

1. Ihave reviewed this quarterly report on Form 10-Q ofKentucky Utilities Company (the "registrant");

2. Based on my knowledge, this report does not contain any untrue statement ofamaterial fact or omit to state amaterial fact necessary to make the
statements made, in light ofthe circumstances under which such statements were made, not misleading with respect to the period coveted by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results ofoperations and cash flows ofthe registrant as of, and for, the periods presented in this report;

4. The tegistrant sother certifying officer and Iare responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-l 5(e) and 15d-l 5(e)) and internal control over financial reporting (as defined inExchange Act Rules 13a-15(f)and 15d-15(0) forthe
registrant and have:

a. Designed such disclosure controls and procedures, orcaused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating tothe registrant, including itsconsolidated subsidiaries, ismade known tousby others within those
entities,particularly during the period in whichthis report is being prepared;

b. Designed such internal control over financial reporting, orcaused such internal control over financial reporting tobedesigned under our
supervision, to provide reasonable assurance regarding thereliability offinancial reporting and thepreparation offinancial statements for external
purposesin accordancewith generally accepted accounting principles;

c. Evaluated theeffectiveness oftheregistrant's disclosure controls andprocedures andpresented in thisreport ourconclusions about theeffectiveness
of the disclosure controls and procedures, asof the endof the period coveted by this report based on suchevaluation; and

d. Disclosed inthis report any change intheregistrant's internal control over financial reporting that occurred during theregistrant's most recent fiscal
quarter (the registrant's fourth fiscal quarter in thecase ofanannual report) that has materially affected, orisreasonably likely to materially affect,
the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based onourmost recent evaluation ofinternal control over financial reporting, tothe
registrant's auditors andtheaudit committee ofthe registrant's board ofdirectors (orpersons performing theequivalent functions):

a. All significant deficiencies and material weaknesses in thedesign oroperation ofinternal control overfinancial reporting which are reasonably
likely to adverselyaffect the registrant's ability to record,process,summarize and reportfinancial information; and

b. Any fiaud, whether ornotmaterial, that involves management orotheremployees who have a significant role in theregistrant's intemal control over
financial reporting.

Date: May/s/ Kent W. Blake
7,2015

Kent W. Blake

Chief Financial Officer

(Principal Financial Officer and Principal Accounting Officer)
Kentucky Utilities Company
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CERTIFICATE PURSUANT TO 18 U.S.C, SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
FOR PPL CORPORATION'S FORM 10-O FOR THE QUARTER ENDED MARCH 31, 2015

In connection with the quarterly report onForm 10-Q ofPPL Corporation (the "Company") for the quarter ended March 31,2015, asfiled with the
Securities and Exchange Commission on the date hereof (the "Covered Report"), we, William R Spence, the Principal Executive Offtcer of the Company, and
Vincent Sorgi, the Principal Financial Oflficerofthe Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 ofthe Sarbanes-Oxlev
Act of2002, hereby certify that:

• The Covered Report fully complies with the requirements ofSection 13(a) or15(d) ofthe Securities Exchange Act of1934, as
amended; and

• The information contained intheCovered Report fairly presents, inall material respects, thefinancial condition and results of
operations ofthe Company.

Date: May 7,2015 /s/ William H. Spence
William H. Spence
Chairman, President and Chief Executive Offtcer
(Principal Executive Officer)
PPL Corporation

/s/ Vincent Sorgi
Vincent Sorgi
Senior Vice President and Chief Financial Officer

(Principal Financial Officer)
PPL Corporation

Asigned original of this written statement required bySection 906 has been provided to theCompany and will beretained bytheCompany and
furnished to the Securitiesand ExchangeCommission or its staffupon request.
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Exhibit 32(b)
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
FOR PPL ELECTRIC UTILITIES CORPORATION'S FORM 10-Q FOR THE QUARTER ENDED MARCH 31, 2015

In connection with the quarterly report on Form 10-Q ofPPL Electric Utilities Corporation (the "Company") for the quarter ended March 31,2015, as
filed with the Securities and Exchange Commission on the date hereof(the "Covered Report"), we, Gregory N, Dudkin, the Principal Executive Officer ofthe
Company, and Dennis A. Urban, Jr., the Principal Financial Officer and Principal Accounting Officer ofthe Company, pursuant to 18 U.S.C. Section 1350 as
adopted pursuant toSection 906 oftheSatbanes-Oxley Act of2002,hereby certify that:

• The Covered Report fully complies with the requirements ofSection 13(a) or15(d) ofthe Securities Exchange Act of1934, as
amended; and

« The information contained intheCovered Report fairly presents, inallmaterial respects, thefinancial condition and results of
operations ofthe Company.

Date: May 7,2015 /s/ Gregory N. Dudkin
Gregory N. Dudkin
President

(Principal Executive Officer)
PPL Electric Utilities Corporation

/s/ Dennis A. Urban, Jr.

Dennis A. Urban, Jr.
Controller

(Principal Financial Officerand Principal Accounting Officer)
PPL Electric Utilities Corporation

Asigned original of thiswritten statement required bySection 906has been provided to theCompany and will beretained bytheCompany and
furnished to the Securitiesand ExchangeCommission or its staffupon request.
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CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TOSECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

FOR LG&E AND KU ENERGY LLCS FORM 10-Q FOR THE QUARTER ENDED MARCH 31, 2015

In connection with the quailerly report on Form 10-Q ofLG&E and KU Energy LLC (the "Company") for the quarter ended March 31,2015 as filed
with the Securities and Exchange Commission on the date hereof(the "Covered Report"), we, Victor A. Staflieri, the Principal Executive Officerofthe
Company, and Kent W. Blake, the Principal Financial Officer ofthe Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 ofthe
Sarbanes-Oxley Actof 2002, herebycertifythat:

. The Covered Report fully complies with the requirements ofSection 13(a) or15(d) ofthe Securities Exchange Act of1934, as
amended; and

• The information contained intheCovered Report fairly presents, inall material respects, thefinancial condition and results of
operations ofthe Company.

Date: May 7,2015 /s/Victor A. Staffieri
Victor A. Staffieri

Chairman ofthe Board, ChiefExecutive Oflficer and President
(Principal Executive Officer)
LG&E and KU Energy LLC

/s/ Kent W. Blake

Kent W. Blake

ChiefFinancial Officer

(Prineipal Financial Officerand Principal Accounting Officer)
LG&E and KU Energy LLC

Asigned original ofthis written statement required by Section 906 has been provided tothe Company and will beretained by the Company and
furnished to the Securities and Exchange Cotnmission or its staffupon request.
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CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TOSECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

FOR LOUISVILLE GAS AND ELECTRIC COMPANY'S FORM 10-Q FOR THE QUARTER ENDED MARCH 31, 2015

In connection with the quarterly report on Form 10-Q ofLouisville Gas and Electric Company (the "Company") for the quarter ended March 31,
2015, as filed with the Securities and Exchange Commission on the date hereof(the "Covered Report"), we. Victor A. Staffieri, the Principal Executive Officer
ofthe Company, and Kent W. Blake, the Principal Financial Officer ofthe Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906
ofthe Sarbanes-Oxley Actof2002, hereby certify that:

. The Covered Report fully complies with the requirements ofSection 13(a) or15(d) ofthe Securities Exchange Act of1934, as
amended; and

• The information contained intheCovered Report fairly presents, inallmaterial respects, thefinancial condition and results of
operations ofthe Company.

Date: May 7,2015 /s/ Victor A. Staffieri

Victor A. Staffieri

Chairman of the Board, ChiefExecutive Officer and President
(Principal Executive Officer)
Louisville Gas and Electric Company

/s/ Kent W. Blake

Kent W. Blake

Chief Financial Officer

(Principal Financial Officerand PrincipalAccountingOfficer)
Louisville Gas and Electric Company

Asigned original ofthis written statement required by Section 906 has been provided to the Company and will beretained by the Company and
furnished to the Securities and ExchangeCommission or its staffupon request.

137

Source PPL CORP. 10-Q, May 07, 2015 PoweieO by Morningstar" Dor,umeni Research®
Theinformation confined herein maynot be copied adaptedor distributed andis not warranted to beaccurate, completeor time/y Theuserassumesallnsksfor anydamages or tossesarising fromanyuseof thisinformation.
except to the extent such damages or losses cannot be limited or excluded by applicable law Past finanaaf performance is no guarantee of ft/lure res<//ts



__ Exhibit 32(e)
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
FOR KENTUCKY UTILITIES COMPANY'S FORM 10-Q FOR THE QUARTER ENDED MARCH 31, 2015

In connection with the quarterly report on Form 10-Q ofKentucky Utilities Company (the "Company") for the quarter ended March 31,2015, as
filed with the Secunties and Exchange Commission on the date hereof(the "Covered Report"), we, Victor A. StafEeri, the Principal Executive (Mcerofthe
Company, and Kent W. Blake, the Principal Financial Officer ofthe Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 ofthe
Sarbanes-Oxley Act of2002, hereby certify that:

• The Covered Report fiilly complies with the requirements ofSection 13(a) or15(d) ofthe Securities Exchange Act of1934, as
amended; and

• The information contained intheCovered Report fairly presents, inall material respects, thefinancial condition and results of
operations ofthe Company.

Date; May 7,2015 /s/ Victor A. Staffieri

Victor A. Staffieri

Chairman of the Board, ChiefExecutive Officer and President
(Principal Executive Officer)
Kentucky Utilities Company

/s/ Kent W. Blake

Kent W. Blake

Chief Financial Officer

(Principal Financial Officerand Principal Accounting Officer)
Kentucky Utilities Company

Asigned original ofthis written statement required bySection 906 has been provided totheCompany and will beretained bytheCompany and fiimished to
the Securitiesand Exchange Commission or its staffupon request.
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