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Dr. Talina R. Mathews

Executive Director

Kentucky Public Service Commission
211 Sower Boulevard

P.O. Box 615

Frankfort, Kentucky 40602-0615

August 10, 2016

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

Dear Dr. Mathews:

Pursuant to the Commission's Order dated September 30, 2010 in the
aforementioned case, Louisville Gas and Electric Company ("LG&E") and
Kentucky Utilities Company ("KU"), (collectively, the "Companies") submit
one copy of the Securities and Exchange Commission ("SEC") Form 10-Q for
PPL Corporation and its current and former subsidiaries for Period Ended June
30, 2016. This information is being made pursuant to Appendix C,
Commitment No. 21.

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

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

Sincerely,

Rick E. Lovekamp

I I 1

LGftE and KU Energy LlC

State Regulation and Rates
220 West Main Street

PC Box 32010

Louisville, Kentucky 40232

vwvw.lge-ku.com

Rick E. Lovekamp
Manager - Regulatory

Affairs/Tariffs

T 502-627-3780

F 502-627-3213

rick.lovekamp@lge-ku.com
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 1043

pq QUARTERLY REPORT PURSUANT TOSECTION 13OR15(d) OFTHE SECURITIES EXCHANGE ACT OF1934forthe quartcriy period
ended June 30,2016

OR

[ ] TRANSITION REPORT PURSUANT TOSECTION 13OR 15(d)OFTHESECURITIES EXCHANGE ACTOF 1934 forthe transitionperiod fit>m
to

Coinmlssion File

Number

1-II459

1-905

333-173665

1-2893

1-3464

Registrant; State oflncoiporation;
Address and Telephone Number

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

Allentown.PA 18I0I-II79
(610)774-5151

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

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

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

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

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

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

Kentuck)' Utilidcs Company
(Exact name ofRegistrant as specified in its charter)
(Kentucky and Virginia)
One Quality Street
Lexington, KY 40507-1462
(502)627-2000
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Indicate by check mark whether the registrants (l)have filed all reports required to be filed by Section 13 or 15(d) ofthe Securities Exchange Act of 1934
during the preceding 12 months (or for such shorter period that the registrants were required to file such reports), and (2) have been subject to such filing
requirements for the past 90 days.

PPL Corporation Yes X No

PPL Electric Utilities Corporation Yes X No

LG&E and KU Energy LLC Yes X No

Louisville Gas and Electric Company YcsJL No

Kentucky Utilities Company Yes X No

Indicate by check mark whether the registrants have submitted electronically and posted on their corporate Web site, if any, every Interactive Data File
required to be submitted and posted pursuant to Rule 405 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 Coiporation Yes X No

LG&E and KU Energy LLC Yes X No

Louisville Gas and Electric Company Yes X No

Kentucky Utilities Company Yes X No

Indicate by check mark whether the registrants are large accelerated filers, accelerated filers, non-accelerated filers, or a smaller reporting company. See the
definitions of"large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule l2b-2 ofthe 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

Accelerated

filer

Non-accelerated

filer

[ ]
[X]

[X]

[X]

[X]

Smaller reporting
company

Indicate by check mark whether the registrants are shell companies (as defined in Rule 12b-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 the number ofshares outstanding ofeach ofthe issuer's classes ofcommon stock, as ofthe latest practicable date.

PPL Corpoiation

PPL Electric Utilities Corporation

LG&E and KU Energy LLC

Louisville Gas and Electric Con^any

Kentucky Utilities Company

Common stock, SO.Ol par value, 678,094,068 shares outstanding at August 3,2016.

Common stock, no par value, 66,368,056 shares outstanding and all held by PPL Corporation
at August 3,2016.

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

Common stock, no par value, 21,294,223 shares outstanding and all held by LG&Eand KU
Eneigy LLC at August 3,2016,

Common stock, no par value, 37,817,878 shares outstanding and all held by LG&E and KU
Energy LLC at August 3,2016.

This document is available free of charge at the Investors section ofPPL Corporation's website at www.pplweb.com. However, information on this
website does not constitute a part of this Form 10-Q.

Source: PPL CORP. 10-Q, August 09, 2016 Powered by Morningstar^ Document Research®
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This combined Form 10-Q is separately filed by the following Registrants in their individual capacity: PPL Corporation, PPL Electric Utilities Corporation,
LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities Company. Information contained herein relating to any individual
Registrant is filed by such Registrant solely on its own behalf and no Registrant makes any representation as to information relating to any other Registrant,
except that information under "Forward-Looking Information" relating to subsidiaries of PPL Corporation is also attributed to PPL Corporation and
information relating to the subsidiaries ofLG&E and KU Energy LLC is also attributed to LG&E and KU Energy LLC.

Unless otherwise specified, references in this Report, individually, to PPL Corporation, PPL Electric Utilities Corporation, LG&E and KU Energy LLC,
Louisville Gas and Electric Company and Kentucky Utilities Company are references to such entities directly or to one or more oftheir subsidiaries, as the
case may be, the financial results ofwhich subsidiaries are consolidated into such Registrants in accordance with GAAP. This presentation has been applied
where identification ofparticular subsidiaries is not material to the matter being disclosed, and to conform narrative disclosures to the presentation of
financial information on a consolidated basis.
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Item 2. Combined Management's Discussion and Analysis ofFinancial Condition and Results ofOperations

Overview

Introduction

Business Strategy

Financial and Onerational Developments

Results ofOperations

PPL CoTDoration and Subsidiaries - Statement of Income Analysis. Segment Earnings and Margins

PPL Electric Utilities Coiporation and Subsidiaries - Statement oflncome Analysis. Eamincs and Margins

LG&E and KU Enemv LLC and Subsidiaries - Statement ofIncome Analysis. Earnings and Margins

Louisville Gas and Electric Company - Statement oflncome Analysis. Earnings and Margins
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Risk Management
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Related Party Transactions

Acquisitions. Development and Divestitures

Environmental Matters
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Item 6. Exhibits
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GLOSSARY OF TERMS AND ABBREVIATIONS

PPL Comoration and its subsidiarias

Kl/-Kentucky Utilities Company, a public utility subsidiary of LKEengaged in the regulated generation, liansmission, distribution and sale of electricity,
primarily in Kentucky.

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

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

LKS • LG&Eand KUServices Company, a subsidiary of LKE that provides services to LKEand its subsidiaries.

PPL - PPL Corporation, the parent holding company of PPLElectric, PPL Energy Funding, PPLCapital Funding. LKEand other subsidiaries.

PPL Capital Funding • PPLCapital Funding, Inc., a financing .subsidiaryof PPLthat provides financing for the operations ofPPLand certain subsidiaries.
Debt issued by PPL Capital Funding is guaranteed as to payment by PPL.

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

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

PPL EU Services - PPLEU Services Corporation, a subsidiary of PPLthat, beginning in 2015. provides support services and corporate functions such as
financial, supply chain, human resources and facilities management services primarily to PPL Electric and its affiliates.

PPL Global - PPLGlobal, LLC,a subsidiary ofPPLEnergy Funding that, primarily through its subsidiaries, owns and operates WPD, PPL'sregulated
electricity distribution businesses in the U.K.

PPL Services - PPL ServicesCorporation, a subsidiary of PPLthat provides administrative, management and support services to PPL and its subsidiaries.

PPL WPD Limited • an indirect U.K.subsidiary ofPPL Global and parent to WPD pic.

WPD • refers to PPL WPD Limited and its subsidiaries.

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

WPD pic - Western Power Distribution pic, a direct U.K subsidiary ofPPL WPD Limited. Usprincipal indirectly owned subsidiaries are WPD (East
Midlands). WPD (South Wales), WPD (South West) and WPD (West Midlands).

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

WPD (South l^a/es) - Western Power Distribution (South Walcs)plc, a British regional electricity distribution utility company.

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

VI^D(VVestM/d/an{/s) - Western Power Distribution (West Midlands) pic, a British regional electricity distribution utility company.

WCE-Western Kentucky Energy Corp., a subsidiary of LKE that leased certain non-utility generating plants in western Kentucky until July 2009.

Source: PPL CORP. lO-O. Aogufl 09, 2016 PcwerwJ by Momingstar^ Documenr Research®
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Other terms and abbreviations

£ - British poundsterling.

2015 Form f(WC- AnnualReportto the SECon Form 10-Kforthe yearended December 31,2015.

2001 Mortgage Indenture-PPL Electric's Indenture, datedas of August 1,2001, to the Bankof New York Mellon (assuccessor to JPMorgan ChaseBank),
as trustee, as supplemented.

Act 11- Act 11 of2012 thatbecame effective on April 16,2012. The Pennsylvania legislation authorizes thePUC to approve two specific ratemaking
mechanisms: the use of a fully projected future test year in base rate proceedings and, subject to certain conditions, a DSIC.

^cf 129- Act 129of 2008thatbecame cfTeclive in October 2008.Thelawamends the Pennsylvania PublicUtilityCodeandcreates an energy efficiency and
conservation programand smartmeteringtechnology requirements, adopts newPLRelectricitysupply procurement rules,provides remedies formarket
misconduct and changes to the Altemative Energy Portfolio Standard (AEPS).

AOCI - accumulated other comprehensive income or loss.

ARC • asset retirement obligation.

ATM Program - At-ihe-Marketstock offering program.

BSER - BestSystem of Emission Reduction.The degreeof emission reduction that EPAdetermines has been adequatelydemonstrated whentaking into
account the cost ofachieving such reduction and any non-air quality health and environmental impact and energy requirements.

CCffCs) - Coal Combustion Residual(s).CCRs include fly ash, bottom ash and sulfur dioxide scrubber wastes.

Clean A/r4cf- federal legislation enacted to address certain environmental issues related to air emissions, including acid rain, ozone and toxic air
emissions.

Clean Water 4ct- federal legislation enacted to address certain environmental issues relating to water quality including effluent discharges, cooling water
intake, and dredge and fill activities.

CP^/-Certificate ofPublic Convenience and Necessity. Authority granted by the KPSC pursuant to Kentucky Revised Statute 278.020 to provide utility
service to or for the public or the construction ofcertain plant, equipment, property or facility for furnishing ofutility service to the public.

Customer Choice 4cf- the Pennsylvania Electricity Generation Customer Choice and Competition Act, legislation enacted to restructure the state's
electric utility industry to create retail access to a competitive market for generation ofelectricity.

DNO - Distribution Network Operator in theU.K.

DPCR4 - Distribution PriceControl Review4, the U.K. five-year rate reviewperiod applicable to WPDthat commenced April 1,2005.

DPCP5-Distribution Wee Control Review 5, the U.K. five-year rate review period applicable to WPD that commenced April 1,2010.

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

DS/C-(he Distribution System ImprovementCharge authorized under Act II, which is an alternative ratemaking mechanism providing more-timely cost
recovery ofqualifying distribution system capital expenditures.

DSM - Demand Side Management. Pursuant to KentuckyRevisedStatute278.285, the KPSC may determinethe reasonableness of DSM plans proposedby
any utilityunderitsjurisdiction. Proposed DSM mechanisms mayseekfullrecovery of costsand revenues lostby implementing DSM programs and/or
incentives designed to provide financial rewards to the

Source. PPl CORP. 1Q-Q. Augus! 09. 2016 Povwred b/MormngsUr^ Oocument Research*
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utility forimplementing cost-effective DSM programs. Thecostof suchprograms shall be assigned only to the classor classes of customers wdiicb benefit
fiom the programs.

Earnings fro/n Ongoing Operations - Anon-GAAP financial measure ofearnings adjusted fortheimpact ofspecial items andused in ^tem2.Combined
Management's Discussion and Analysisof Financial Condition and Resultsof Operations" (MD&A).

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

ELG(s)• Effluent Limitation Guidelines, regulations promulgated by theEPA.

EPA - Environmental ProtectionAgency,a U.S. government agency.

PfC-Federal Energy Regulatory Commission, theU.S. federal agency thatregulates, among otherthings, interstate transmission andwholesale sales of
electricity, hydroelectric power projects and related matters.

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

GBP - British pound sterling.

GLT-GasLineTracker. TheKPSC approved mechanism forLG&E's recovery of costsassociated with gasservice lines,gasrisers, leakmitigation, andgas
main replacements.Rate recovery became effective on January 1,2013.

KPSC-Kentucky Public Service Commission, the stateagencythat hasjurisdiction overthe regulation of ratesandservice of utilitiesin Kentucky.

L(^DA • Lehigh County Industrial Development Authority.

L/SO/?- London Interbank Offered Rate.

Margins - A non-GAAP finaneial measure of performanceused in "Item2. Combined Management's Discussion and Analysis ofFinancial Condition and
Results ofOperations" (MD&A).

MATS - Mercuryand AirToxics Standards, regulations promulgated by the EPA.

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

MW- megawatt, one thousand kilowatts.

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

WEf?C-North American Electric Reliability Corporation.

NGCC-Natural gas-fired combined-cycle generating plant.

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

NSR-The new source review provisions ofthe Clean Air Act that impose stringent emission control requirements on new and modified sources ofair
emissions that result in emission increases beyond thresholds allowed by the Clean Air Act.

OCI • other comprehensive income or loss.

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

OVEC - Ohio Valley Electric Corporation, located in Pikelon,Ohio, an entity in which LKE indirectly owns an 8.13% interest (consists ofLG&E's 5.63%
and KUs 2J0% interests), which is accounted for as a cost-method investment. OVEC owns and

Source; PPl CORP. tO-Q. August 03, 2016 Powered by Mofningstar'* Document Research
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operatestwocoal-fired powerplants, the KygerCreekplant in Ohioand the CliffyCreekplant in Indiana,with combinedsummerratingcapacitiesof 2.120
MW.

PLR-Provider ofLast Resort, the roleofPPL Electric inproviding default electricity supply within itsdelivery area toretail customers who have notchosen
to select an alternative electricity supplier under the Customer Choice Act.

PP&B - property,plant and equipment.

PPf-PnergfyP/us - prior to the June 1,2015 spinofTofPPL Energy Supply, PPL EneigyPIus, LLC, asubsidiary ofPPL Energy Supply thatmarketed and
traded wholesale and retail electricity andgas,andsupplied cneigyandenergy services in competitive markets.

PP^ EnergySupp/y-prior totheJune 1,2015 spinofT, PPL Energy Supply, LLC, a subsidiary ofPPL Energy Funding and theparent company ofPPL
EnergyPlus and other subsidiaries.

Pt/C-Pennsylvania Public Utility Commission, the state agency that regulates certain raiemaking, services, accounting and operations ofPennsylvania
utilities.

RAV-regulatory asset value. This term, used within theU.K. regulatory environment, isalsocommonly known asRAB orregulatory asset base. RAV is
based on historical investment costsat timeofprivatization, plussubsequent allowed additionslessannual regulatory depreciation, and represents the value
on whichDNOseam a returnin accordance with the regulatory cost ofcapital. RAV is indexed to Retail PriceIndex (RPI)in order to allowforthe effectsof
inflation.Since the beginning of DPCR5 in April2010, RAV additions have been based on a percentageof animal total expenditures,whichhave continued
from April2015 under RIIO-EDl. RAVis intendedto represent expendituresthat have a long-temibenefit to WPD (similarto capital projectsfor the U.S.
regulated businesses that are generally included in rate base).

RCRA - Resource Conservation and Recovery Act of 1976.

Registrant(s) • refers to the Registrantsnamedon the coverof this Report(each a "Registrant" and collectively,the "Registrants").

Regulation S-X-SEC regulationgoveming the formand content of and requirementsforfinancialstatementsrequiredto be flled pursuantto the federal
securities laws.

PPC-ReliabilityP/rsl Corporation, one of eight regionalentities with delegatedauthority fromNERC that workto safeguard the reliabilityof the bulk
power systems throughout North America.

P//0-EDf -RnO represents "Revenues = Incentive + Innovation + Outputs." RIIO-EDl refersto the initial eight-year rate review period applicable to WPD
which commenced April 1,2015.

/?/verstone- Riverstone Holdings LLC, a Delaware limited liability company and ultimate parent company ofthe entities that own the competitive power
generation business contributed to Talen Energy other than the competitive power generation business contributed by virtue of the sptnoffofanewly fonned
parent ofPPL Energy Supply.

Retail Price Index, is a measure of inflation in the United Kingdom published monthly by the Offlce for National Statistics.

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

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

SarbaneS'Oxley- Sarbanes-Oxley Act of2002, w4)ich sets requirements formanagement's assessment ofintemal controls for financial reporting. It also
requires an independent auditor to make its own assessment.

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

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

Source. PPI. COflP. 1D-0. Augusi 09. 2016 Powored by Momingsar* Oocument Resaarch"
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SERC-SEKC Reliability Corporation, oneofeight regional entities with delegated authority from NERC thatwork tosafeguard thereliability ofthebulk
power systems throughout North America.

Smart meter-an electricmeterthat utilizes smartmetering technology.

Smart metering techno/ogy-technology thatcan measure, among other things, time ofelectricity consumption topermit offering rate incentives for
usageduringlowercostor demand intervals. Theuseof this technology alsohasthe potentialto strengthen network reliability.

Superft/nd-federal environmental statute that addresses remediation of contaminatedsites; statesalso have similarstatutes.

Talen Energy-lalen Energy Corporation, theDelaware corporation formed tobethepublicly traded coir^any and owner ofthecony)etitlve generation
assets ofPPL Energy Supply and certain affiliates ofRiverstone.

TalenEnergy Marketing-Talen Energy Marketing, LLC, PPL EnergyPlus' newname subsequent to thespinoffofPPL Energy Supply.

TreasuryStock Metfiod -Amethod applied tocalculate diluted EPS thatassumes any proceeds that could beobtained upon exercise ofoptions and
warrants (andtheirequivalents)wouldbe used to purchasecommonstock at the average marketpriceduring the relevantperiod.

1/5CC-Virginia State Corporation Commission, thestateagency thathasjurisdiction overthe regulation ofVirginia corporations, including utilities.

V

Source: PPLCOflP. 10-O, Augusi £)9. 201B Powered by Morriingstar'* Oocument Research'
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Forward-looking Information

Statements contained inthisForm 10-Q concerning expectations, beliefs, plans, objectives, goals, strategies, future events orperformance and underlying
assumptions andotherstatements thatareotherthanstatements of historical fact are "forward-looking statements" within the meaning of the federal securities
laws. Although the Registrants believe that the expectationsand assumptionsreflectedin thesestatementsarereasonable,there can be no assurance that
these expectations will prove tobecorrect. Forward-looking statements arcsubject to many risks anduncertainties, andactual results may differ materially
from the resultsdiscussed in forward-looking statements. Inaddition to the specific factors discussedin each Registrant's 2015 Form10-Kand in "Item2.
Combined Management's Discussion and Analysis of Financial Condition and Results of Operations" in this Form 10-Q, the following areamong the
importantfactors that could causeactual resultsto differmaterially from the forward-looking statements.

• challenges by intervenors to the return on equity granted in existing rate stmctures;
• fiicl supply and cost;
• continuing ability to recoverfuel costs and environmental expendituresin a timely mannerat LG&E and KU,and natural gas supply costsat LG&E;
• weatherconditions affecting transmission and distribution operations, and customer energy use;
• availability and operating costs ofcxisting generation facilities;
• the duration of and cost associated with outages at our generating facilities;
• generation, transmission and distribution system conditions, and operating costs;
• expansion of alternative and distributed sources of electricity generation and storage;
• collective labor bargaining negotiations;
• lawsor regulations to reduce emissions of "greenhouse" gases or physical effectsofclimate change;
• the outcome oflitigation against the Registrants and their subsidiaries;
• potential effects of threatened or actual terrorism, war or other hostilities, cyber-based intrusions or natural disasters;
• the commitments and liabilities of the Registrants and their subsidiaries;
• the effectiveness of our risk management programs, including foreign currency and interest rale hedging;
• our ability to attract and retain qualified employees;
• volatility in demand for electricity;
• market prices ofcommodity inputs for ongoing capital expenditures or key operational needs;
• capital market conditions, including the availability ofcapital or credit, changes in interest rates and certain economic indices, and decisions regarding

capital structure;
• stock price performance ofPPL;
• defaults by counterparties or suppliers for energy, capacity, coal, natural gas or key commodities, goods or services;
• volatility in the fair value ofdebt and equity securities and its impact on the value ofassets in defined benefit plans, and the potential cash funding

requirements if fair value declines;
• interest rates and their effect on pension and retiree medical liabilities and interest payable on certain debt securities;
• volatility in or the impact ofother changes in financial markets and economic conditions;
• new accounting requirements or new interpretations or applications ofexisting requirements;
• changes in securities and credit ratings;
• changes in foreign currency exchange rates for British pound sterling;
• the effect ofchanges in RPI on WPD's revenues and index linked debt;
• current and future environmental conditions, regulations and other requirements and the related costs ofcompliance, including environmental capital

expenditures, emis.sion allowance costs and other expenses;
• changes in political, regulatory or economic conditions in states, regions or countries where the Registrants or their subsidiaries conduct business;
• thccffcct ofthe June 23.2016 referendum in the U.K. to withdraw firom the European Union;
• receipt ofnecessary govcmmcntal permits, approvals and rate relief;
• new state, federal or foreign legislation or regulatory developments;
• the outcome ofany rate cases or other cost recovery or revenue filings by PPL Electric, LG&E,KUorWPD;
• the achievement ofperformance targets set by Ofgcm;
• the impact ofany state, federal or foreign investigations applicable to the Registrants and their subsidiaries and the energy industry;
• the effect ofany business or industry restructuring;
• development ofnew projects, markets and technologies;
• performance ofnew ventures; and
• business dispositions or acquisitions and our ability to realize expected benefits from such business transactions.

Source. PPL CORP. 10-Q. August 03. 2016 PowerEd by Mornlogsiar* Documeni Reseaich*
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Any such forward-looking statcmenls should be considered inlight ofsuch important factors and inconjunction with other documents ofthe Registrants on
file with the SEC.

New fectors that could cause actual results todiffer materially from those described in forward-looking statements emerge from time totime, and it is not
possible for theRegistrants topredict all such factors, orthc extent to which anysuch factor orcombination offactors may cause actual results to differ from
thosecontained in anyforward-looking statement. Any forward-looking statement speaksonly as of thedate on wfrich suchstatement ismade, and the
Registrants undertake noobligation toupdate the information contained insuch statement to reflect subsequent developments orinformation.

Source; PPL COflP, 10-Q, August 09. 2016 Powered by Momingstar* Docurrenl Research*
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PARTI. FINANCIAL INFORMATION

ITEM 1. Financial Statements

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

Operating Revenues

Operating Expenses

Operatioa

Fud

Energy purchases

Othq operation and maintenaaee. ^
Depreciation

Tnes, other dian income

Total Operating Expenses

(^eratiog Income

Jj
Other Income (Expense) - net

Interest Expense

Income from Continuing Opqations Before Income Taxes

Income Taxes

Income from Continuing Opqations After income Taxes

Income (Loss) from Discontinued Operations (net of income taxes) (Note 8)

Net Income (Loss)

Earnings Per Share of Common Stock:

Income from Continuing Operatioas After Income Taxes:

Basic

Diluted

Net Income (Loss):

Basic

Diluted

DMdends Declared Per Share of Common Stock

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

Bask

Diluted

Three Months Ended June 30, Sii Months Ended June 30,

2016 2015 2016 2015

s 1,785 S 1,781 $ 3,796 $ 4.011

183 214 380 467

147 170 380 499

425 467 875 923

231 216 460 432

74 76 153 162

1,060 1,143 2348 2,483

725 638 1348 1,528

174 (102) 235 (14)

224 215 448 424

675 321 1335 1,090

192 71 371 288

483 250 964 802

(1,007) (912)

s 483 S (757) S 964 S (110)

s 0.71 s 0.37 $ 1.42 S 1.20

$ 0.71 $ 037 s 1.41 s 1.19

s 0.71 $ (1.13) s 1.42 s (0.17)

s 0.71 s (1.13) s 1.4! s (0.17)

$ 038 s 0.3725 $ 0.76 s 0.7450

677,145 668,415 6763^ Ssijm
680,729 671.286 679,773 670,013

Theaccompanying Notes to Condensed Financial Statements are an integral part ofthe financial statements.

3

Source: PPLCOflP, 10-Q. August 09, 2015 Po\wrBd by Momingstaf* Document Research*
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PPL Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars)

Three Months Ended June 30, Six Months Ended June 30,

2016 2015 2016 2015

Net income (loss) $ 483 $ (757) S 964 $ (110)

Other comprehensive Income Ooss):

Amounts arisingduring the period - gains (losses), net of tax (expense) benefit:
Foreigi] currency translation adjustments, netof tax of SO, $6, ($2),$1 268 (83) (196) (149)
Available-for-salesecurities, net oflax ofSO, (S3),$0, ($9) — 2 7

Qualifying derivatives, net of tax of $22, (SU ). $7, ($7) (85) 21 (5) 27

Defined benefit plans:

Prior service costs, net oftax ofSO,S4, $0, $4 — (6) (6)
Net actuarial gain (loss),net of tax of (S1),($36), (S1),($36) 2 53 2 52

Reclassifications fiomAOCI - (gains)losses,net of tax expense(benefit):
Available-fbr-sale securities, net oftax ofSO,$1, SO,$2 — (1) — (2)

Quali^'iog derivatives, net oftax of ($21X($24), ($2), ($20) 85 27 7 10

Equity invcstecs' other comprehensive (income) loss, net of tax ofSO, $0,SO, SI (1) — (I) 0)
Defined benefit plans:

Prior service costs, net oftax ofSO,SO,SO,SO 1 — 1 —

Net actuarial loss, net oftax of($8), (SI2X ^ 17), ($25) 32 38 63 76

Total other comprehensive income (loss) 302 51 (129) 14

Comprehensive income (loss) S 785 S (706) $ 835 S (96)

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

Source: PPl COflP, 1CW). Augua M, 2016 Povwred by Momingstar* Documeni Research*
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
PPL Corporation and Subsidiaries
(Unaudiied)
(Millions ofDollars)

Cash Flows from Operating Activities

Net income(loss)

Oncomc) Loss from discontinued opcralions(netof incometaxes)

Incomefrom contiauiDg operations(netof incometaxes)

Adjustments toreconcile Income from continuing operations (net of taxes) tonetcash provided byoperating activities - continuing
operations

Dqnedation

Amortization

Definedbeoefitplans - agteose (mcofne)

Deferred income taxes and investment tax credits

Unrealized (gains) losses on derivBtives, and ofiur hedgingactivities

Stock-basedcompensation expense

Otiier

Change in current assets and current liabilities

Accounts mceivable

Accounts payable

Unbilled levenus

Prqjaymcnls

Counterpart coUaleral

Taxes payable

Accrued interest

Other current liabilities

Odier

Other (^>er^ingactivities

Defined benefit plans - funding

Otho^ assets

Other liabilities

Net cash provided by operating activities - continuing oper^otts

Net cash provided by q>eratingadivities - discontmned operations

Net cash provided by operating activities

Cash Flows from Investing Activities

Expenditures for property, plant and equipment

Expenditures for intangibk assets

Proceeds from the sale of other investments

Otiier investing activities

Net cash provided by (used in) investing activities- continuing operations

Net cash provided by (used in) investii^ activities - discontinued operations

Net cash provided by (used in) investing activities

Cash Flows from Financing Activttiei

Issuance of long-term dd)t

Retirement of long-term dd^t

Settlementof cross-currency swaps

Issuance ofemnimnn stock

Payment of common stock dividends

Net inocase (decrease) in abort^erm ddit

Other Tinancingactivities

Net cash providedby (used in) fmandng activbiea - continuingoperations

Net cash provided by (used in) financingactivities - discontinued operations

Net cash distrftutions to parent from discootiaued opoatioas

Net cash provided by (used in) financing activities

EllKt of Excliange Rates m Cash and Cash EqnivalcBts

Six Months Ended June 30,

2016 2015

S 964 S (110)

— 912

964 802

466 432

37 27

(24) 32

320 256

092) 62

18 38

(11) 11

16 m
(39) (83)

(2) 79

(66) (61)

76

22 (129)

(M) (87)

(47) (91)

—
13

(224) (289)

2 (29)

(55) 61

1,170 970

— 343

1,170 1.313

(1,346) (1,679)

(14) (24)

135

13 (7)
(1347) (1.575)

— (149)

(1347) (1.724)

1,020 88

(684) —

46
—

76 83

(513) (500)

m 276

(31) (18)

(152) (71)

— (546)

— 132

(152) (485)

(15) (9)

Source. PPL CORP. ID-Q, Aagusi OH. 2ii[) Powsted byMoiningstar* Document Hessaicb
ThmMoimaHon oonlilnad htrtin mty not b« copied, edeplidorillarAultdendl*noii>/eirenladtBbetceurale,complel»oi Ibneiy. Theuur assumed it risks for eoydeinegeaer lotsatetlting tnm eny use ef Ibis bltomellon.
tetept to the atent sui* demegea or losses certnolbvllmKcd ormrcluded by tfrpHcabh lim PesS Hfiet)cialpetfaemenee le rto gureoiee of Mure results.



Net(Increase) Decrease In Cash andCash Equh'alents included InDiscontinued Operatlont

^dlncrease (Decrease) In Cash and Cash Equivalaita
Cash and Cash Equivalents at Beginning of Period

Cash and Cash Equivalaits at End ofPerwd

— 352

(344) (553)

836 1,399

s 492 S 846

Theaecompanying Notes to Condensed Financial Suiemenisare an /n«:gnt/pan of theJinanctal staiements.
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CONDENSED CONSOLIDATED BALANCE SHEETS
PPL Corporation and Subsidiaries
(Unaudiied)
(MitUons ofDollars, shartsin ikousands)

June 30, December 31,
2016 2015

Asseti

Current Assets

Cash and cad) equhralents S 492 S 836
Accounts receivable (less reserve: 2016,548; 2015,541)

Customer 667 673
Other 44 59

Ihibilled revenues 447 453

Fuel, materials and supplies 336 357

Prepayments 131 66

Price risk management assets 200 139

Other current assets 43 63

Total Current Assets 2360 2,646

Property, Plant and Equipment

Regulated utility plant 35326 34399

Less: accumulated depreciation - regulated utility plant 5,966 5,683

Regulated utility plant, net 29360 28,716

Non-regulated property, plant and equipment 49! 516

Less: accumulated depreciation -non^gulated property, plant and equipment 157 165

Non^uguiatcd property, plant and equipment, net 334 351

Construction work in progress 1300 1315

Property, Plant and Equipment, net 30,794 30,382

Other Noncurreat Assets

Regulatory assets 1,762 1,733

Goodwill 3,455 3,550

Other intangibles 708 679

Price risk management assets 285 156

Otheraoncurrent assets 164 155

Total Other Noncurrent Assets 6374 6373

Total Assets s 39328 5 39,301

The accompanying Notes to Condensed FinancialStatements are an integralpart ofthe financial statements.

Source; PPl COflP, IQ-Q. August 03, 2056 Powered by Momingstar* Documeni fleseafch*
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CONDENSED CONSOLIDATED BALANCE SHEETS
PPL Corporation and Subsidiaries
(Unaudited)
(Uillians ofDollars, shares in thousands^

Liabilities and Equity

Current Liabilities

Sbort-tenn debt

Long-term debt due within one year

Accounts payid)le

Taxes

Intmst

(dividends

Customer deposits

Regulatory liabilities

Othercurrent liabilities

Total Current Liabilities

Long-term Debt

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes

Investment tax credits

Accrued pension obligations

Asset retirement obligations

Regulatory liabilities

Other deferred credits and noncurrent liabilities

Total Defeired Credits and Other Noncurrent Liabilities

Commitments and Contingent Liabilities (Notes 6 and 10)

Equity

Common stock-SO.OI par value (a)

Additional paid-in coital

Earnings reinvested

Accumulated other coaq>reheosive loss

Total Equity

Total Liabilities and Equity

(a) 780,000 shares auihorized; 677,549 and 673,857 shares issued and outstanding at June 30, 2016 and December 31, 2015.

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

June 30, December31,
2016 2015

S 856 S 916

219 485

726 812

106 85

211 303

258 255

326 326

99 145

607 549

3,408 3,876

18,949 18,563

3,749 3,440

134 128

1374 1,405

513 536

935 945

441 489

6346 6343

7

9,760

3,409

(2357)

7

9,687

2,953

(2,728)

10325 9,919

S 39328 $ 39,301

Source: PPl COUP, 10-0, August 09, 2016 Powered by Momingstar* Documenl Besearch*
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CONDENSED CONSOLIDATED STATEMENTS OF EQUITY
PPL Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars)

ComiDon Accumulated
stock Additional other
shares Common paid-in Earnings comprehensive

outstanding (a) stock capital reinvested loss Total

December 31,2015 673,857 S 7 S 9,687 S 2,953 S (2,728) S 9,919
Common stock issued 3,692 109 109

Stock-based compensatioa (30) (30)
Net income 964 964

Dividends and dividend equivalents (515) (515)
Other comprehensive income (lo.ss) (129) (129)
Adoption ofstockbiased compensatioa
guidance cumulative effect adjustment
(Note 2) 7 7

June 30,2016 677.549 S 7 s 9,766 s 3,409 s (2,857) s 10,325

Deceinber31,2014 665,849 S 7 s 9,433 $ 6,462 s (2,274) s 13,628

Common stock issued 3,665 111 in

Stock-based compensation 20 20

Net income (loss) (110) (110)
Dividends and dividend equivalents (498) (498)

Distribution ofPPL Enetgy Supply (Note
8) (3,200) (24) (3224)
Other comprehensive income (loss) 14 14

June 30,2015 669,514 S 7 s 9,564 $ 2,654 s (2,284) $ 9,941

(a) Shares in thousands. Each share entitlesthe bolder to one vote on any que^on presentedat any sharcowners' meeting.

Theaccompanying Notes to Condensed Financial Statements are an integralpart ofthefinancial statements.

Source: PPL CDRP, 10-Q, August 09. 2016 Powered by MomingsUr* Documert Research'
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CONDENSED CONSOLIDATED STATEMENTS OF INCOME
PPL Electric Utilities Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars)

Three Months Ended June 30, Six Months Ended June 30,

2016 2015 2016 2015

Operating Revenues S 495 $ 476 $ 1,080 $ 1,106

iC^rating Expenses
Operation

Energy purchases

Energy purchases from affiliate

Other operation and maintenance

Depreciation

Taxes, other than income

118

137

62

24

138

5

140

52

25

285

287

121

S3

365

14

273

103

60

Total Operating Expenses 341 360 746 815

Operating Income 154 116 334 291

Other Income (Expense) - net 5 2 8 4

Interest Expense 32 33 65 64

I:
Income Before Income Taxes

Income Taxes

127 85 277 231

48 36 104 95

1

Net Income (a) S 79 $ 49 S 173 $ 136

(a) Net income equals comprehensive income.

Theaccompanying Notes to Condensed Financial Statements are an integral part ofthe financial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
PPL Electric Utilities Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars)

Cash Flows from Operatiag Activities

Net income

Adjustments to reconcile net income to netcashprovided operating activities

Dqmciation

Amortization

Definedbenefitplans - expense

OcfoTcd income taxes and investment tax credits

Other

Change in current assets and current liabilities

Accounts recefvid>le ^

Accounts payable

Unbilled revenue

Prcpaymons

R^ulidory assets and liabilities

Taxes payable

OlllCT

Othra' operating activities

nafinwl hanftfit ptana- fimding

Oth(3' assets

Odier liabilities

Net cash provided by operating activities

Cash Flows from Investing Activities

Eiqxnditura for proper^, irtant and equ^meat

Other investing activities

Na cashprovidedby (used m) Investingactivities

Cash Flows from Fituncing Activities

Issuance of long-torn debt

Retiranent of long-ttrm dd>t

Contributions from parent

P^mat of commonstodc divideadsto parent

Net increase (decrease) in short-term debt

Odier financing activities

Net cash provided by (used in) financing activities

Net Increase (Decrease) in Cash and Cash Eqoivaleots

Cash and Cash Equivalents at Begmning ofPeriod

Cash and Cash Equivalents at End of Period

Six Montiis Ended June 30,

2016 2015

» 173 M. 134

m s - m
15 14

7 8

107 39

m

m m
(26} (93)

3 25

3 (80)

m 34

(16) (55)

<6) (14)

— (23)

11 (2)

(«) 22

328 76

(424) (480)

(3) (3)

(427) (483)

224

(224) —

200 160

ai7) (107)

6 168

(2) —

87 221

(12) (186)

47 214

S 35 S 28

Theaccompanying Notes to Condensed Financial Statements are an integralpart ofthefinancial statements.
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CONDENSED CONSOLIDATED BALANCE SHEETS
PPL Electric Utilities Corporation and Subsidiaries
(Unaudited)
(MUltansofDollars, shares in thousands)

June 30, December 31,
2016 2015

Assets

Current Assets

Cash and cash equivalents S 35 S 47
Accounts receivable Ocss reserve: 2016,523; 2015,516)

Customer 2M 286
Other 13 10

Accounts receivable fiom affiliates i - 3

Unbilled revenues 88 91

Materials and supplies n 30 34

Prepayments 63 66

Other cunent assets i 18 21

Total Current Assets 536 555

Property, Plant and Equipment

Regulated utility plant 9,110 8,734

Less: accumulated depreciation - regulated utility plant 2,656 2,573

Regulated utility plant, net 6,454 6,161

Construction work in progress 577 530

l^perty. Plant and Equipment, net 7,031 6,691

Other Noncurrent Assets

Regulatory assets 995 1,006

Intangibles ^ 246 244

Other noncurrent assets 17 15

Total OtherNoncunent Assets 1,258 1,265

Total Assets $ 8,825 s 8,511

Theaccompanying Notes to Condensed Financial Statements are an integral part ofthefinancial statements.
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CONDENSED CONSOLIDATED BALANCE SHEETS
PPL Electric Utilities Corporation and Subsidiaries
fUuaudiied)
(MillionsofDollars, shares in thousands)

Liabilities and Equity

Current Liabilities

June 30,

2016

December 31,
2015

Shoit4erm debt S « $ __

Accouitts payable 295 288

Accounts payable to 35 35

Taxes 8 24

Interest 34 37

Regulatory liabilities 74 113

Customer deposits 22 31

Olhercurrent liabilities 77 77

Total Current Liabilities 551 60S

Long-term Debt 2330 2,828

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes 1,776 1,663

Accrued pension obligations 184 183

Regulatory liabilities 19 22

Other deferred credits and noncurrent liabilities 89 91

Total Deferred Credits and Other Noncurrent Liabilities 2,068 1,959

Commitments and Contingent Liabllitiea (Notes 6 and 10)

Equity

Common stock - no par value (a) 364 364

Additional paid-in capital 2,134 1,934

Earnings reinvested 878 821

Total Equity 3376 3,119

•• ' •'

Total Liabilities and Equity S 8325 S 8,511

(a) 170,000 shares authorized; 66,368 shares issued and outstanding at June 30, 2016 and December 31,201S.

The accompanying Notes to Condensed Financial Statements are an integralpart ofthe financial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF EQUITY
PPL Electric Utinties Corporation and Subsidiaries
(Unaudiced)
(Millions ofDollars)

Common

stock

shares Additional
outstanding Common paid-in Earnings

(a) stock capital reinvested Total

December 31,2015 66,368 S 364 S 1334 S 821 S 3,119
Net income 173 173

Capital contributions fiom I^L 200 200

Dividends declared on common stock (116) (116)

Jiiiie30,201ti 66,368 $ 364 $ 2,134 S 878 s 3376

December 31,2014 66368 S 364 $ 1,603 s 750 $ 2,717
Net income 136 136

Capital contributions from PPL (b) 207 207

Dividends declared on common stock (107) (107)

Jbbc30,2015 66368 s 364 $ 1,810 s 779 $ 2,953

(a) Shares in thousands. All common shares of PPL Electric mtdc are owned by PPL.
(b) Includes oon-cash contributions of (47 million.

Theaccompanying Notesla CondensedFinancial Statementsare an integral part o/thefinancial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF INCOME
LG&E and KU Energy LLC and Subsidiaries
(Unaudited)
(Millians ofDollars)

Three Months Ended June 30, Six MonthsEndedJune 30,

2016 2015 2016 2015

Operating Revenues m S 721 $ 714 S 1,547 $ 1,613

Operating Expenses
- -

Operation

Fuel 182 214 380 467

Energy purchases 28 28 94 120

Other operation and maintenance 204 214 406 423

Depreciation 100 94 199 189

Taxes, other than income 15 IS 30 29

Total Operating Expenses 529 565 1,109 1,228

Operating Income 192 149 438 385

Other Income (Expense) - net (5) (1) (6) (2)

Interest Expense
i ( " -|j

48 42 97 84

Interest Expense with Affiliate 4 I 8 1

Income Before Income Taxes 135 105 327 298

Income Taxes 51 45 123 121

Net Income S 84 s 60 S 204 S 177

The accompanying Notes to Condensed Financial Statements are an integralpart ofthe finattcial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
LG&E and KU Energy LLC and Subsidiaries
(Unaudited)
(Millions ofDollars)

Net income

Other comprehensive income Qoss):
Amounts arisingduring the period- gains (losses), net of tax (expense)benefit:

Defined benefit plans:

Net actuarial gain (loss),net of tax of($l), SS, (SI), $5

Reclassifications from AOCl - (gains) losses, net oftax expense(benefit);
Equity investees' other comprehensive (income) loss, net oftax of $0, $0, $0, $1

Defined benefit plans:

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

Net actuarial loss, net oftax of(SI), ($1), (SIX(SI)

Total other comprehensive income (loss)

Comprehensive income (loss)

Three MonthsEnded June 30, Six MonthsEnded June 30,

2016 2015 2016 2015

S 84 S 60 S 204 s m

1 (8) 1 (8)

0) — (1) 0)

1 1 1 1

1 — 2 1

2 (7) 3 (7)

S 86 £ 53 s 207 S 170

Theaccompanymg Notesto CondensedFinancial Statementsare an integral part of thefinancial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
LG&E and KU Energy LLC and Subsidiaries
(Unaudited)
(i^llions ofDollars)

Cash Flows from Operating Activities

Net income

Adjustments to reconcile netincome to net cashprovided by operating activities
Depreciation

Amortization

Definedbenefit plans - expense

Dcfeired income taxes and investment tax credits

Other

Change in current assets and cunent liabilities

Accounts receivable ' ' P"

Accounts payable

Unbilled revenues

Fuel, materials and supplies

Income tax receivable -71

Taxes payable

Accrued interest

Other

Other operating activities

Defined benefit plans - funding

Expenditures fi>r asset retirement obligations

Other assets

Other liabilities

Nel 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 notes payable with affiliate

Net increase (decrease) in short-tenn debt

Debt issuance and credit facility costs

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 atBeginning ofPeriod ML
Cash and Cash Equivalents at End ofPeriod

Six Months Ended June 30,

2016 2015

S 204 $ m

199 189

15 12

U 21

121 145

a) 23

5 13

28 10

a4) 12

20 54

4 136

(13) 23

(1) —

(22) (30)

(45) (63)

(8) 0)
1 7

— (23)

506 703

(439) (630)

— 4

(439) (626)

123 18

(126) (14)

(1) —

(114) (109)

37 20

(81) (85)

(14) (8)

30 21

S 16 S 13

Theaccompanying Nates to Condensed FinancialStalemenls are an integralpart ofthefinancial statements.
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CONDENSED CONSOLIDATED BALANCE SHEETS
LG&E and KU Energy LLC and Subsidiaries
(Unaudiied)
(MUlions ofDollars)

Assets

Current Assets

June30,
2016

December 31,
2015

Ca^ and ca^ equivalents S 16 $ 30
Accounts receivable (less reserve: 2016, $24; 2015, $23)

Customer 201

Other 15 17

Unbilled revenues 161 m
Fuel, materials and supplies 279 298

Prepayments 30 23

Regulatory assets 22 35

Other current assets 1 6

Total Current Assets 725 765

Property, Plant and Equipment

Regulated utility plant 12,414 11,906

Less: accumulated depreciation • regulated utility plant 1,30! 1,163

Regulated utility plant, net 11,113 10,743

Construction woric in progress 428 660

Property, Plant and Equipment, net 11,541 11,403

Otiber Noncorrent Asicti

Regulatory assets 767 111

Goodwill 996 996

Other intangibles 110 123

Othernoncturent assets 81 76

Total OtherNoncurrenl Assets 1,954 1,922

1

Total Assets S 14,220 $ 14,090

The accanyiaiiyiHg Notes to Condensed Financial Staiemena an an integral pan ofthefinancial statements.
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CONDENSED CONSOLIDATED BALANCE SHEETS
LG&E and KU Energy LLC and Subsidiaries
(Unaudited)
(Millions ofDollars)

Liabilities and Equity

Current Liabilides

Short-teim debt

Long-tenn debt due within one year
Notes payable with afBIiate

Accounts payable

Accounts payable to afBIi^es

Customer dq)osits

Taxes

Price risk management liabilities

Regulatory liabilities

Interest

Asset retirement obligations

Other current liabilities

Total Cuirent Liabilities

Long-term Debt

Long-term debt

Long-term debt to aSiliate

Total Long-tenn Debt

DefinTed Credits and Other Noncorrcnt Liabilities

Deferred income taxes

Investment tax credits

Accrued pension obligations

Asset retirement obligations

Regulatory liabilities

Price risk mmagement Utilities

Other deferred credits and noncurreot liabilities

Total E)eferred Credits and Other Noncurrent Liabilities

Commitments and Contingent Liabilities (Notes 6 and 10)

Member's equity

frolal Liabilitiea and Eq^^

June 30,
2016

December31,
2015

s 139 S 265

219 25

176 54

236 266

5 5

54 52

33 46

6 5

25 32

31 32

76 SO

104 135

1,104 967

4^70 4,663

400 400

4,870 5,063

1,580 1,463

133 128

276 296

463 485

916 923

50 42

181 206

3,599 3,543

4,647 4,517

s 14,220 S 14,090

The accompanying Notes to Condensed Financial Statements are an integral part ofthe financial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF EQUITY
LG&E and KU Energy LLC and Subsidiaries
(Unaudited)
(Millions ofDollars)

December 31,2015

Net income

Coocributioiis from member

Distributions to member

Other compreheDsivc iscomc (loss)

JuQe30,2016

December 31,2014

Net income

Contributions from member

^distributions to member
Other comprehensive income (loss)

|l|9^3Q,2ei5

Theaccompanying NoUsto CondensedFinancialStatementsan an int^ml part of thefinancial statements.
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CONDENSED STATEMENTS OF INCOME
LouisvilleGas and Electric Company
(Unaudited)
(Millions ofDollars)

Operating Revenues

Retail and wholesale

Electric revenue from afBliate

Total Operating Revenues

Operatbig Expenses

Operation

Fuel

Energy purchases

Energy purchases fiom affiliate

Other operation and maintenance

Depreciation

Taxes, other than income

Total Operating Expends

Operating Income

Other Income (Expense) - net

Interest Expense

Income Before Income Taxes

Income Taxes

Net Income (a)

Three Months Ended June 30, Six MonthsEnded June 30,

2016 2015 2016 2015

s 317 S 323 S 692 $ 740

6 8 17 30

323 331 709 770

69 82 147 185

23 23 85 in

3 5 5 8

92 103 179 199

42 40 83 82

7 7 IS 14

236 260 514 599

87 71 195 171

(5) 0) (5) (2)

18 13 35 26

64 57 155 143

24 22 59 55

s 40 S 35 $ 96 S 88

(a) Net income equals comprehensive income.

The accompanying Notes to Condensed Financial Slalements are an integral part ofthe financial statements.
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CONDENSED STATEMENTS OF CASH FLOWS
Louisville Gas and Electric Company
(Uoaudiled)
(Millions ofDollars)

Cash Flows fi-om Operating Activities

Net incoine

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

Amortization

Defined benefit plans - expense
[)cferred income taxes and investment tax credits

Other

Change in current assets and current liabilities

Accounts receivable I

Accounts receivable fiom affiliates

Accounts payable = '

Accounts payable to affiliates

Unbilled revenues

Fuel, materials and supplies

Income tax receivable

Taxes payable

Other

Other operating activities

Defined benefit plans - funding

Expenditures for asset retirement obligations

^er 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 Flnancii^ Activities

Net increase (decrease) in short-term debt

Debt issuance and credit iacility costs

Payment ofcommon slock dividends to parent

Contributions fit>mpatent

Net cash provided by (used in) financing activities

Net Increase (Decrease) in Cash and Cash Eqaivaientx

Cash and Cash Equivalents at Beginning ofPcriod

Cash and Cash Equivalents at End ofPeriod

Six Months Ended June 30,

2016 2015

9 H K f8

83 mm
6 6

4 '8

62 58

— U

CQ 13

(7) 7

28 (12)
8 (4)

a) 9

29 51

4 74

— 9

(6) m

06) (25)

(6) (3)

(4) 12

3 (6)

273 389

(237) (349)

(237) (349)

(32) (5)

(1) —

(61) (58)

47 20

(47) (43)

(11) (3)
19 10

$ 8 $ 7

Theaccompanying Notes to Condensed Financial Statements are an integralpart ofthefinancial statements.

Source: PPl CORP. Au^a 09, 2016
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CONDENSED BALANCE SHEETS
Louisville Gas and Electric Company
fUnaudiced)
(MUlionsof Dollars, shares in thousands)

Assets

Current Assets

Cash and cash equivalents

Accounts receivable (lessreserve; 2016,$2; 20I5,$l)

Customer

Other

Accounts receivable fiom affiliates

Unbilled revenues

Fuel, materials and supplies

Prepayments

Regulatory assets

Other current assets

Total Current Assets

Property, Plant and Equipment

Regulated utility plant

Less: accumulated depreciation - regulated utility plant

Regulated utility plant, net

Construction worit in progress

Property, Plant and Equipment, net

Other Noncurrent Assets

Regulatory assets

Goodwill

Other intangibles

Other noncurrent assets

Total Other Noncuireait Assets

Total Assets

June 30,
2016

December3I,
2015

s 8 S 19

88 92

10 11

19 12

68 67

122 151

14 5

8 16

— 2

337 375

5,207 4,804

434 404

4,773 4,400

130 390

4,903 4,790

440 424

389 389

66 73

22 17

917 903

s 6457 $ 6,068

Theaccompanying Notes to Condensed Financial Statements are an integralpan ofthefinancial statements.
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CONDENSED BALANCE SHEETS
Louisville Gas and Electric Company
(Unaudited)
(MUlions ofDollars, shares in thousands)

June 30, December31,
2016 2015

Liabilities and Equity

Current Liabilities

Shoit-term debt s no S 142

Long-termdebt due within one year 219 25

Accounts payable ' 145 157

Accounts payable to affiliates 33 25

Cu^omerdeposits _ . 26 26

Taxes 20 20

Price riskmanagement litd}iUties w/-'n'V * 6 5

Regulatory liabilities 8 13

Interest . i ; .'11- . n 11

Asset retirement obligations 37 25

Other current liabilities 36 39

Total Current Liabilities 651 488

Long-term Debt 1,423 1,617

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes 888 829

Investment lax credits 37 35

Accrued pension obligations 48 56

Asset retirement obligations 136 149

Regulatory liabilities 427 431

Price risk management liabilities 50 42

Other defened credits and noncunent liabilities 85 91

Total Deferred Credits and Other Noncunent Liabilities 1,671 1,633

Commitments and Contingent Liabilities (Notes 6 and 10)

Stockholder's Equity

Common stock - no parvalue (a) 424 424

Additional paid-in capital 1,658 1,611

Earnings reinve^ed 330 295

Total Equity 2,412 2,330

Total Liabilities and Equity $ 6,157 $ 6,068

(a) 75,000 shares Butfaorized; 21,294 shares issued and outstaflding at June 30,2016 «id Deconber 31,2015.

Theaccorr^anying Notes to Condensed Financial Statements are an integral pan ofthefinancial statements.
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CONDENSED STATEMENTS OF EQUITY
Louisville Gas and Electric Company
(Unaudited)
(Millions ofDollars)

Commoo

stock

shares

outstanding

(•)

Common

stodc

Additional

paid-in
capital

Earnings
rdnvested Total

December31,2015 21^94 s 424 s 1,611 S 295 S 2330
Net income 96 96

Capital contributions from LKE 47 47

Cash dividends declared on common stock (61) (61)

Jiuie30,20t6 2U94 s 424 $ 1,658 $ 330 S 2,412

December 31,2014 21,294 s 424 s 1,521 s 229 s 2474
Net income 88 88

Capital contributions from LKE 20 20

Cash dividends declared on common stock (58) (58)

Jiiiie30,201S 21,294 $ 424 $ 1,541 s 259 $ 2324

(a) Sbares io thousands. All commoo shares of LG&E stock are owned by LKE.

Theaccompanying Notes to Condensed Financial Statements are an integralpart ofthe financial statements.
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CONDENSED STATEMENTS OF INCOME
Kentucky Utilities Company
(Unaudited)
(MillionsofDollars)

Operating Revenues

Retail and ^olesale

Electric revenue from affiliate

Total C^eratlng Revenues

Operatiug Expenses

Operation

Fuel

Energy purchases

Energy purchases from affiliate

Other operation and mamtenance

Depreciation

Taxes, other than income

Total Operating Expenses

Operadog Income

OtherIncome(Expense)-net TlVi?'

Interest Expense - ''i7^

Income Before Income Taxes

Income Taxes

Net Income (a)

Three Months Ended June 30, Six Months Ended June 30,

2016 2015 2016 2015

$ 404 S 391 S 855 $ 873

3 5 5 8

407 396 860 881

113 132 233 282

5 5 9 9

6 8 17 30

107 109 213 213

58 54 116 107

8 8 IS 15

297 316 603 656

110 80 257 225

1 2 (I) 1

23 19 47 38

88 63 209 188

34 24 80 71

S 54 $ 39 S 129 S 117

(a) Net income approximates comprehensive income.

Theaccompanying Notes to Condensed Financial Slalemenls are an integral part of thefinancial statements.
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CONDENSED STATEMENTS OF CASH FLOWS
Kentucky Utilities Company
(Unaudited)
(Millions ofDollars)

Six Months Ended June 30,

2016 2015

Cash Flows from Operating Activities

Net income S 129 S 117

Adjustments to reconcilenet incometo net cashprovidedby operating activities
Depreciation 116 107

Amortization 7 4

Defined benefit plans • expense 3 6

Deferred income taxes and investment tax credits 77 84

Other CD CD
Change in current assets and current liabilities

Accounts receivable 11 .i

Accounts receivable from affiliates 1 —

Accounts payable 11 •-V "f?
Accounts payable to affiliates 12 (11)
Ifribitled revenues m
Fuel, materials and supplies (9) 3

Income tax receivable -. .m.-j —

Taxes payable (3) 14

Accrued interest a)
Other (10) (9)

Other operating activities 'WMj at
Defined benefit plans - funding (13) (19)

Expenditures for asset retirement obligations (2) —

Other assets (3) (1)

Otherllabilitics ~ I * — 0) (24)

Net cash provided by operating activities 311 360

Cash Flows from Investliig Acttvities

Expenditures for property, plant and equipment (201) (279)

Other investing activities —
4

Net cash provided by (used in) investing activities (201) (275)

Cash Flows from FlnanclBg Acttvities

Net increase (decrease) in short-term debt (19) (9)

Debt issuance and credit facility costs (D —

Payment ofcommon stock dividends to parent (113) (81)

Contributions flora parent 20 —

Net cash provided by (used in) financing activities (113) (90)

Net Increase (Decrease) In Cash and Cash Equivalents (3) (5)

Cash and Cash Equivalents at Beginning ofPeriod 11 11

Cash and Cash Equivalents at End ofPeriod • 1 S OS 6

Theaccompanying Notesto CondensedFinancial Suttemeno are an integralpart of thefinancial statements.

Source. PPl COflP.10-0, August 09, 2016
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CONDENSED BALANCE SHEETS
Kentucky Utilities Company
(Unaudited)
(MillionsofDollars, sham in thousands)

Assets

Current Assets

Cash and cash equivalents

Accounts receivable Ocss reserve: 20! 6, $2; 2015, $2)

June 30,
2016

8 S

DecemberJl,
20IS

11

Customer 113 117
Other 4 9

Accounts receivable fiom affiliates 1

Unbilled revenues 93 80

Fuel, materials and supplies 157 147

Prepayments 16 8

Regulatory assets - J" 14 19

Other current assets I 4

Total Current Assets ii' 406 396

Property, Plant and Equipment

Regulated utility plant

Less: accumulated depreciation - regulated utility plant

Regulated utility plant, net

Construction work in progress

Property, Plant and Equipment, net

7,203

867

7,099

759

6,336 6,340

295 267

6,631 6,607

Other Noncurrent Assets

Regulatory assets 327 303

Goodwill 607 607

Other intangibles 44 50

Chher noncurrent assets 55 48

1A33 1.008

S 8,070 S 8,011

Total Other Noncoireni Assets

Total Assets

Theaccompanying Notesto CondensedFinancial Statementsare an integralpan of thefinancial statements.
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CONDENSED BALANCE SHEETS
Kentucky Utilities Company
(Unaudited)
(Millions ofDollars, shares in thousands)

June 30, December 31,
2016 2015

Liabilities antl Equity

Current Liabilities

Shoit-temi tiebt S 29 S 48
Accounts payable 73 88

Accounts payable to affiliates S2 39

Customer deposits 28 26

Taxes 17 20

Regulatory liabilities 17 19

Interest 15 16

Asset retirement obligations 39 25

Other cuiient liabilities 33 44

Total Current Liabilities 303 325

Long-term Debt 2^27 2,326

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes 1,120 1,046

Investment tax credits 96 93

Accrued pension obligations 39 46

Asset retirement obligations 327 336

Regulatory liabilities 489 492

Other deferred credits and noncurrent liabilities 47 60

Total Deferred Credits and Other Noncurrent Liabilities 2418 2.073

Commitments and ContlDgeot Liabilities (Notes 6 and 10)

Stockholder's EquiQr

Common stock - no par value (a) 308 308

Additional paid-in c^itd 2,616 2496

Accumulated other comprehensive loss (1) —

Earnings reinvested 399 383

Total Equity 3422 3487

Total Liabilities and Equity S 8,070 $ 8,011

(a) 80,000 diares auiborized; 37,818 shares issued and outstanding at June 30,2016 and December 31,2015.

The aceompanying Notes to Condensed Financial Statements are an integral part ofthefatancial statements.
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CONDENSED STATEMENTS OF EQUfTY
Kentucky Utilities Company
(Unaudited)
(Millions ofDollars)

Common

stock

shares

outstanding

(")

Addltlooal

Common paid-in
stock capital

Earnings
reinvested

Accumulated

other

comprdicnsive
loss Total

December 31,2015 37,818 $ 308 $ 2,596 S 383 $ $ 3,287
Capital contributions from LKE 20 20

Net income 129 129

Cash dividends declared on common stock (113) (113)
Other comprehensive income Ooss) (1) (1)
June 30,2016

Deceinber31,2014

Net income

Cash dividends declared on common stock

Other conqjrehensive iacome (loss)

JuDe30,2015

37,818 $

37,818 $

37,818 $

308

308 $

308

2,616 $

2,596 $

2,596 $

399

302

117

(81)

338

(a) Shares io thousands. All conunon shares of KU stock are owned by LK£.

Theaccompanying Notesto CondensedFinancial Statementsare an integral part of thefinancial statements.
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Combined Notes to Condensed Financial Statements fUnaudltadI

1. Interim Financial Statements

(AllRegistrants)

Capitalized tcnns and abbreviations appearing in the unaudited combined notes to condensed financial statements are defined in the glossary. Dollars arc in
mllions, 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. Within combined disclosures, amounts are disclosed for any Registrant when
significant.

Theaccompanying unaudited condensed financial sutements have been prepared in accordance with GAAP forinterim financial information andwith the
instructions to Form 10-Q and Article 10 ofRegulation S-X and, therefore, do not include all ofthe information and footnote disclosures required by GAAP
for complete financial statements. In the opinion ofmanagement, all adjustments considered necessary for a fair presentation inaccordance with GAAP are
reflected inthe condensed financial statements. All adjustments are ofa normal recurring nature, except asotherwise disc!o.sed. Each Registrant's Balance
Sheetat December 31,2015 is derived fiom thatRegistrant's 2015auditedBalance Sheet. Thefinancial statements andnotesthereto shouldbe readin
conjunction with the financial statements and notes contained ineach Registrant's 2015 Form 10-K. The results ofoperations for the three and six months
ended June 30,2016 are notnecessarily indicative ofthe results tobeexpected for thefull year ending December 31,2016 orother future periods, because
results forinterim periodscanbedisproportionately influenced by various factors, developments andseasonal variations.

Theclassification of certain priorperiod amounts hasbeenchanged to conform to the presentation in the June30,2016 financial statements.

(PPL)

"Income (Loss) from Discontinued Operations (netofincome taxes)" ontheStatements ofIncome includes theactivities ofPPL Energy Supply, substantially
representing PPL's formerSupply segment, which was ^un oflFand distributed to PPL shareownets on June 1,2015. In addition, the Statement of Cash Flows
forthe six monthsended Jime30,2015 separatelyreportsthe cash flows of the discontinuedoperations.SecNote 8 foradditional information.

2. Summary of Significant Accounting Policies

(All Registrants)

The followingaccountingpolicy disclosuresrepresent updates to Note I to each indicatedRegistrant's 2015 Form10-Kand should be readin conjunction
with those disclosures.

Accounts Receivable (PPL and PPL Electric)

In accordance with a PUC-approvcd purchase ofaccounts receivable program, PPL Electric purchases certain accounts receivable fiom alternative electricity
suppliers at a discount, which reflects a provision for uncollectible accounts. The alternative electricity suppliers have no continuing involvement or interest
in the purchased accounts receivable. The purchased accounts receivable are initially recorded at fair value using a market approach based on the purchase
price paid and are classified as Level 2 in the &ir value hierarchy. During the three and six months ended June 30, 2016, PPL Electric purchased $297 million
and $679 million ofaccounts receivable fiom unaffiliated third parties. During the three and six months ended June 30,2015, PPL Electric purchased $276
million and $607 million ofaccounts receivable fiom unaffiliated third parties and S53 million and $146 million fiom PPL EnergyPJus. As a result ofthe
June 1, 2015 spinoffofPPL Energy Supply and creation ofTaicn Energy, PPL EnergyPlus (renamed Talcn Energy Marketing) is no longer an affiliate ofPPL
Electric. PPL Elcctric's purchases from Talcn Energy Marketing subsequent to May 31,2015 are included as purchases fiom an unaffiliated third party.

Discount Rate Change for U.K. Pension Plans (PPL)

In selecting the discount rate for its U.K.pension plans, WPD historically used a single weighted-average discount rate in the calculation ofnet periodic
defined benefit cost. Effective January 1,2016, WPD began using individual spot rates to measure service cost and interest cost to calculate net periodic
defined benefit cost. For the three and six months ended June 30, 2016, this change in discount rate resulted in lowernet periodic defined benefit costs
recognized on the Statements of Income of$l 1 million (S9 million afler-tax or $0.02 per share) and $22 million ($18 million after-tax orS0.03 per share).
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Foreign Currency Translation and Transactions (PPL)

WPD's fiinctional currency isthe GBP. which is the local currency in the U.K. As such, assets and liabilities are translated to U.S. dollars atthe exchange rates
onthe date ofconsolidation and related revenues and expenses are generally translated at average exchange rates prevailing during the period included in
PPL's results of operations. Adjustments resulting fiom foreign currency translation arerecorded in AOCI.

PPL consolidates WPDon aone-month lag. Therefore, the impact ofthe decrease in the GBP toU.S. dollar exchange rate that occurred subsequent tothe
U.K.'s vote on June 23,2016 towathdraw from the European Union isnot reflected inPPL's June 30.2016 financial statements. Using the June 30,2016 GBP
toU.S. dollar exchange rate of$1.34 as opposed tothe May 31.2016 exchange rate of$1.46 would have resulted in an additional foreign currency
translation loss of$499 million recorded in AOCL primarily reflecting a$991 million decrease in PP&Eanda$228 million decrease in goodwill, partially
effectby a decrease of $606 million in long-term debt.

Certain financial information provided for future periods in PPL's 2015 Forar 10-K isalso impacted by the decrease in the GBP to US. dollar exchange rate.

New Accounting Guidance Adopted {AllRegistrants)

AccountinQ for Stcx:k-Based Compensation

Effective January 1,2016. the Registrants adopted accounting guidance tosimplify theaccounting for share-based payment transactions. The guidance
requires excess taxbenefits andtax deficiencies toberecorded asincome tax benefit orexpense on thestatement ofincome, eliminates therequirement that
excess tax benefits berealized before companies canrecognize them andchanges thethreshold forstatutory income taxwithholding requirements toqualify
forequityclassification to themaximum statutory tax rates in the applicable jurisdictions. Thisguidance alsochanges the classification of excess tax
benefits to an operating activity andemployee taxespaidwhen shares arewithheld to satisfy the employer's statutory income tax withholding obligation to a
financing activity on the statement of cashflows andallows entitiesto make a policyelection to eitherestimate forfeitures orrecognize themwhen they
occur. The adoption of this guidance had the following impacts;

• Using the required prospective method of transition, for the three and six months ended June 30,2016, PPL recorded tax benefits of$3 million and
$11 million ($0.02 per share) and PPL Electric recorded tax benefits of$2 million and $7 million related to excess tax benefits for awards that were
exercised and vested for the periods ending June 30,2016. These amounts vrere recorded to Income taxes on the Statements of Income and Deferred
income taxes on the Balance Sheets. The impact on LKE was not significant.

• PPLelected to use the prospective method of transition for classifying excess tax benefits as an Operating activity on the Statement of Cash Flows.The
amounts classified as Financing activities in the prior periods were not significant.

• Upon adoption, using the required modified retrospective method of transition, PPL recorded a cumulative effect adjustment ofS7 million to increase
Earnings reinvested and decrease Deferred income taxes on the Balance Sheet related to prior period unrecognized excess tax benefits.

• PPL has historically presented employee taxes paid fornet settled awardsas a Financing activity on the Statement of Cash Flows.Therefore,there is no
transition impact for this requirement.

• PPL has elected to recognize forfeitures when they occur. Due to past experience of insignificant forfeitures, there is no transition impact ofthis policy
election.
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3. Segment and Related Information

(PPL)

See Note 2 in PPL's2015 Form lO-Kfora discussion ofreportable segments and related information.

Financial dataforlhc segments andreconciliation to PPL's consolidated results forthe periods endedJune30arc:

Iiicame Siatemeat Data

Revenues from external customers

U.K. Regulated

Kentucky Regulated

Pennsylvania Regulated

Corporate and Other

Total

Net Income (loss)

U.K. Regulated (a)

Kentucky Regulated

Pconsylvania Regulated

Corporate and Other (b)

Discontinued Operatians (c)

Total

Balaece Sheet Data

Assets

U.R. Regulated (d)

Kentucky Regulated

Pennsylvania Regulated

Corporate and Other (e)

Total anehi

Three Months

2016 2015

5S3

721

495

6

1,785

345

76

78

(16)

483

587

714

476

4

1,781

190

47

49

(36)

(1,007)

(757) S

Sii Months

2016

1,158

1.547

1.080

n

3,796

634

188

172

(30)

964

2015

1,284

1,613

1,106

4,011

565

156

136

(55)

(912)

(110)

June 30,
2016

December 31,
2015

16371 S

13,886

8,825

446

39.528 T

16,669

13,756

8.511

365

39,301

(a) Includes unrealized gains and losses from hedging foreign^currency related economic activity. See Note 14 for additional information.
(b) 2015 includes transitioo coststo prepareihcTalcn Energyorganization for theJuno 1,2015 spinolTandreconfigure theremaining PPLServicesfunctions. SecNote8 for

additional information

(c) See Note 8 for additional information.
(d) Includes $12,1 billion andS12.2 billion of netPP&E asof June30,2016 andDecember 31.2015. WPD isnotsubject to accounting for theeffects of certain types of regulation

as prescribed by GAAP.
(e) Primarilyconsistsof unallocated items, including cash, PP&Eand the eliminationof inter-segment transactions.

4. Earnings Per Share

(PPl)

BasicEPS iscomputed by dividingincome available to PPL common shareowneis by the weighted-average number ofcommon shares outstanding during
the applicable period. Diluted EPS is computed by dividingincome available to PPL common shareowneis by the weighted-average number of common
sharesoutstanding, increased by incremental sharesthat wouldbe outstanding if potentially dilative non-participatingsecuritieswereconvertedto common
sharesascalculatedusing the Treasury Stock Method.Incremental non-participatingsecuritiesthat have a dilutivc impactaredetailed in the table below.

Reconciliations of the amounts of income and shares of PPLcommon stock (in thousands) for the periods ended June 30 used in the EPScalculation are:
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Tliree Months Six Months

2016 2015 3016 2015

Income (Numerator)

Incomefromcontinumgoperatioiuafrerincometaxes S

Less amounU allocated to participaliQgsecurities
483 S

1

250 S

1

964 S

3

802

2

Income trom continuing opentioBS i^ter income taxes available to PPL common sbareowners -
Basic and Diluted S 482 S 249 S 961 S 800

Income(loss)from discontmued operations (net of incometaxes)available to PPLcommon
shareowners - Basic and Diluted S — S (1,007) S — S (912)

Net income(loss) j

Less amounts allocated m participating securities
483 S

1

(757) S

1

964 S

3

(110)

2

Net income (k>a) available to PPL common shareownen - Buic and Dilated S 482 S (758) S 961 S (112)

Sbares of Common Stock (Denondnator)

Weighted-average shares • Basic EPS

Add incremental non-participating securities;

Share-based payment awards

677,145

3,584

668.41S

2,871

676.293

3,480

667,698

2,315

Weightcd-avoage shares - Diluted EPS 680,729 671,286 679,773 670,013

Bade EPS

Available to PPL common shareowners:

Income from continuing operations income taxes S

Income (loss) from discontmued operations (net of income taxes)

0.71 S 0.37 S

(1.50)

1.42 S 1.20

(1.37)

Net Income (loss) S 0.71 S (1.13) S 1.42 S (0.17)

DItatedEPS

Available to PPL common shareowners:

Income from condnutag oparadoos aftm inoomc taxes S

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

0.71 S 0.37 S

(1.50)

1.41 $ 1.19

(1-36)

Net Income (loas) S 0.71 S (1.13) S 1.41 S (0.17)

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

Three Months Six Months

2016 2015 2016 2015

Stook-based compensation pins (a) 795 992 2,920 2,437

DRIP 370 424 772 843

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

For the periods ended June 30, the following shares (in thousands) were excluded from the computations ofdiluted EPS because the effect would have been
antidilutive.

Three Months Six Months

2016 2015 2016 2015

Stodc options

Perfonnance units

696

78

348 696

39

1,085

73
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5. income Taxes

Reconciliatioos ofincome taxes for the periods ended June 30 arc as follows.

(PPL)

Three Months Six Months

2016 2015 2016 2015

Federal income tax on Income from Continuiag OperationsBefore
Income Taxes at statutory tax rate - $ 236 S 112 i 467 S 382

Increase (decrease) due to:

State income taxes, iMt offederal income lax benefit 9 9 22 29

Valuation allowance adjustments 3 5 9 8

Impact of lower UJC income tax rates (45) (36) m (M)

Federal and state tax reserve adjustments (a)
— (12) — (12)

Interest benefit on U.K. financing entities (4) (3) (9) (11)
Stock-based compensadon (b) (3) — (11) —

Odier (4) (4) (8) (10)

Total increase (decrease) (44) (41) (96) (94)

(Total kcome taxes S 192 S 71 S 371 s 288

(a) During the three and six months ended June 30, 201S, PPL recorded a tax benefit to adjust the settled refund amount approved by Joint Committee of Taxation for die open audit
years 1998 -201 1.

(b) During the three and six months ended June 30, 2016, PPL recorded lower income tax expense related to the application of new stock-based compenalion accountmg guidance.
See Note 2 for additional information.

(PPL Electric)

Three Months Six Months

2016 2015 2016 2015

Fedoal income tax on Income BeforeIncome Taxes st statutory (ax rate - 35% S 44 S 30 $ 97 5 81

Increase (decrease) due to:

State income taxes, net of federal income tax benefit 8 4 18 14

Federal and state tax reserve adjustments -
2

-

2

OqireciBtioR not normalized (2) (I) (3) (2)

Stock-based compensabon (a) (2)
—

(7) —

OdiR — 1 (1) —

Total increase (decrease) 4 6 7 14

Total income taxes ~ 1 S 48 S 36 S 104 S 95

(a) Duringthe threeandsix mondisendedJune30,2016, PPLElectric recordedlowerincometax expenserelatedto the application of newstock-based compensation accouoting
guidance. Sec Norn 2 for additional information.

(LKE)

Three Months Stx Months

2016 2015 2016 2015

Federal income tax on Income Before Income Taxes at statutory tax rate - 35% S 47 S 37 S 114 S 104

Increase (decrease) due to;

State income taxes, net of federal income tax benefit 5 4 12 11

Valuation allowance adjustments (a) —

5
—

8

Stock-based compenaelion — — (1) —

CkhR (1) (1) (2) (2)

Totd hscnase (decreaae) 4 8 9 17

Total income taxes ^ 51 $ 45 S 123 s 121
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(a) Represents a vahiatioti allowance against taxcredits expiring in 2016and2017thti are more likely than not to expire before being utilized.

(LG&E)

Three Months Six Months

2016 2015 2016 2015

Federal income taxon Income BrforeIncome Taxesat aUtuHuy taxrate- 3SH s 22 S 20 $ 54 s 50
Increase (decrease) due to:

State inctsmetaxes, net of f^enl income tax b«ieSt 2 2 6 5

Other
— (1)

Total mcreaae(decreaae) 2 2 5 5

Total income taxes s 24 S 22 S 59 s 55

(KU)

Three Months Six Months

2016 2015 2016 2015

Federal income tax on Income Before Income Taxes at ttatutory tax rate - 35K s 31 S 22 $ 73 S 66

Increase (decrease) due to:

State income taxes, net of federal income tax benefit 3 2 7 7

Other
— — f2)

Total increase (decrease) 3 2 7 5

Total income taxes s 34 S 24 s 80 s 71

Other (PPL)

In February2015, PPLand thcIRS Appeals Division reached a settlement on the amount of PPL'srefund fromits open audits for the years 1998 -2011. In
April 2015, PPL was notified that the Joint Committee on Taxation approved PPL's settlement. In the second quarter of2015, PPL recorded a tax benefit of
$23 milfion, which included an estimate of interest on the refund. Of this amount, SI 1 million was reflected in continuing operations. PPL finalized the
settlement of interest in the second quarter of2016 and recorded an additional S3 million tax benefit.

6. Utility Rate Regulation

(All Registrants)

Hie following table provides information about the regulatory assets and liabilities ofcost-based ratc-regulated utility operations.

Current Regulatory Assets:

' EaviroDineQta] costrecovery

Generation formula rate

TtaasEniasioaservice charge

Other

Total euirent regulatory asseu (a)

38

June 30,
2016

PPL

6

13

10

5

34

DcccmbcrSI,
2015

24

7

10

7

"TT
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June 30,
2016

PPL Electric

^ $

10

2

12

December 31,
2015

to

3

13
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PPL PPL Electric

Jane 30, December 31, Jane 30, December 31,
2016 2015 2016 2015

Nottcuirent RegulatoryAstetc

Defined benefit plans S 800 S 809 $ 460 S 469

Taxes recoverable through fiiltm tales 331 326 331 336

Storm costs 79 93 23 30

Unamortized loss on debt 66 68 41 42

Interest rate sw^s 148 141 — —

Accumulatedcost of ronovai of utUiQr. pkat 139 137 139 137

AROs 187 143

Odier 12 16 1 2

Total noncurrent regulatory assets s 1,762 S 1,733 S 995 S 1,006

Current Regulatory Liabilities:

Generation supply dkaxge s 26 S 41 S 26 t 41

Demand side management 10 8 — —

Gas supply clause — 6 —
—

Universal service rider 6 5 6 5

Transmission formnla rate 2? 48 27 48

Fuel adjustment clause 10 14 —
—

Storm damage expense 14 16 14 16

Other 6 7 1 3

Total current regulatory liabilities s 99 s 145 s 74 3 113

Noncurroit RegulatoryLiabihtiea:

Accumulated cost of removal of utility plant s 695 s 691 s — 3 —

Coal contracts (b) i 17 —

Power purchase agreement • OVEC(b) 79 83
—

—

Net deferred tax assets 24 23 —

Act 129 compliance rider 19 22 19 22

Defined benefilplana 27 24 — —

Interest rale swaps 80 82
— —

OdM? 3 3 — —

Total noncurrent regulatory tiabiiiiies s 935 s 945 s 19 $ 22

LKE LG&E KU

June 30,
2016

December 31

2015

Jane 30,
2016

Decembcr3l

2015

June 30,
2016

December 31,
2015

Current Regulatory Assets:

Envkonmental cost recovery 3 6 3 24 3 6 3 13 3 — 3 11

GeneraUon formula rate 13 7
—

— 13 7

Other 3 4 2 3 1 1

Total current regulatory assets S 22 S 35 S 8 S 16 S 14 S 19
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LKE LG&E KU

June 30

2016

December 31,
201S

June 30.

2016

December 31,
2015

June 30,
2016

December 31,
2015

NoDcurrent Regulaiory Assets;

Defined beaeCt plans $ 340 t 340 S 215 S 215 8 125 8 12J

Storm costs 56 63 31 35 25 28

1 Unamoctized loa en debt 25 26 16 17 9 9

Interest rate swaps 148 141 106 98 42 43

AROs 187 143 70 57 117 86

Plant retircmeni costs 5 6 —
— 5 6

CNber 6 8 2 2 4 6

Total noncunent regulatory assets $ 767 S 727 S 440 S 424 s 327 S 303

Current Regulatory Liabilities:

Demand side msnsgement S to S 8 8 5 S 4 8 5 8 4

Gas supply clause
— 6 — 6 —

—

Fuel adjustment clause 10 14 2 2 8 12

Other 5 4 1 1 4 3

Total current regulatory tiatiitMi- s 25 s 32 S 8 8 13 8 17 8 19

Noneurrent Regulatory LiabititieK

Accumulated cost of removal

of utility plani s 695 s 691 $ 304 S 301 8 391 S 390

Coal contracts (b) 8 17 3 7 5 10

Power purchase agreement - OVEC (b) 79 83 54 57 25 26

Net deferred tax assets 24 23 23 23 1 —

Defuied benefit plans 27 24 — - 27 24

Interest rate swaps 80 82 40 41 40 41

Other 3 3 3 2 1

Total Boncurrent regalatory tiabiliiiea 916 923 427 431 489 492

(a) These amounts are included in "Other current assets' on the Balance Sheets.
(b) These liabilities were recorded as offsets to certain intangible assets that were recorded at fair value upon the acquisition of LKE by PPL.

Regulatory Matters

U.K. Activities (PPL)

Ofgem Review of Une Loss Calculation

In 2014, Ofgemissued its final decision on the DPCR4 line loss incentives and penalties mechanism. WPDbegan refunding its liability forover-recovery of
line lossesto customers on April 1,2015 and willcontinue through March31,2019. The liability at June 30, 2016 was$39 million.

Kentucky Activities

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

On January 29,2016, LG&Eand KUsubmitted applications to the KPSCfor CPCNsand for ECR rate treatment regarding upcoming environmental
construction projects relating to the EPA'sregulations addressing the handling ofcoal combustion by-products and MATS.The construction projects arc
expected to begin in 2016 and continue through 2023 and are estimated to cost approximately $316 million at LG&Eand $678 million at KU.On June 13,
2016, LG&Eand KUfiled a unanimous settlement agreement with intervenors in the proceedings. The proposed settlement provided for recovery of the costs
incurred by LG&Eand KUfor the projects requested in the original applications, with adjustments for amortization or depreciation methods and periods for
CCR impoundment projects. The proposed settlement also included the parties' support for LG&E's
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and KlTsrequested 10% authorized return on equity. On August 8,2016, the KPSCissued an order approving the majority ofthe settlement's termsand
provisions, but establishing a 9.8% authorized return on equity for these projects. Recovery ofcosts will commence with bills rendered on and after August
31,2016.

Gas Franchise (LKE and LG&E)

LG&E's existing gas franchise agreement for the Louisville/Jefferson County service area expired on March 31,2016. Pursuant to Kentucky law, upon
expiration ofa ftanchise, LG&E retains a revocable license to own and operate its facilities and to provide service. LG&E submitted a bid for a new fianchise
agreement on June 9,2016 and is awaiting action from the Louisville/Jefferson County Metro Council. On July 28,2016, Metro Council introduced an
ordinance to award the bid to LG&Eand assigned the ordinance to committee for review and recommendation. In the interim,LG&Econtinues to provide gas
service to customers in this service area at existing rates, but without collecting or remitting a franchise fee. LG&E cannot predict the outcome ofthis matter
but does not anticipate that it will have a material effect on its financial condition or results ofoperation.

Pennsylvania Activities (PPL and PPL Electric)

Act 129

Act 129 requires Pennsylvania Electric Distribution Companies (EDCs) to meet specified goals for reduction in customer electricity usage and peak demand
by specified dates. EDCs not meeting the requirements ofAct 129 are subject to significant penalties. In November 2015, PPL Electric filed with the PUC its
Act 129 Phase ID Energy Efficiency and Conservation Plan for the period June 1, 2016 through May 31,2021. In January 2016, PPL Electric and the other
parties reached a settlement ofall major issues in the case and filed that settlement with the Administrative Law Judge. In June 2016, the PUC issued a final
order approving PPL Electric's Phase III Plan as modified by the settlement, allowing PPL Electric to recovers maximum $313 million in program cost over
the five-year period June 1, 2016 through May 31,2021 through the Act 129 compliance rider.

Act 129 also requires Default Service Providers (DSP) to provide electricity generation supply service to customers pursuant to a PUC-approvcd default
service procurement plan through auctions, requests for proposal and bilateral contracts at the sole discretion of the DSP. Act 129 requires a mix ofspot
market purchases, short-term contracts and long-term contracts (4 to 20 years), with long-term contracts limited to 25% of load unless otherwise approved by
the PUC. A DSP is able to recover the costs associated with its de&ult service procurement plan.

PPL Electric has received PUC approval ofbiannual DSPprocurement plans for all periods required under Act 129. In January 2016, PPL Electric filed a
Petition for Approval ofa new DSP procurement plan with the PUC for the period June 1,2017 through May 31,2021. The parties have reached a settlement
on all but one issue in the proceeding. A partial settlement agreement and briefs on the litigated issue were submitted to the Administrative Law Judge in July
2016. This proceeding remains pending before the PUC. PPL Electric cannot predict the outcome of this proceeding.

7. Financing Activities

Credit Arrangements and Short-term Debt

(AllRegistrants)

The Registrants maintain credit facilities to enhance liquidity, provide credit support and provide a backstop to commercial paper programs.For reporting
purposes, on a consolidated basis, the creditfacilities andcommercial paperprograms of PPL Electric, LKE, LG&E andKU alsoapplyto PPL and the credit
ftcilities and commercialpaper programsof LG&Eand KUalso apply to LKE.The amounts borrowed below are recorded as "Short-termdebt" on the Balance
Sheets. The following credit facilities were in place at:
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June 3D, 2016 December 31, 2015

Expiration
Date Capacity Borrowed

Letters of

Credit

and

Commercial

Paper
Issued

Uanied

Capacity

Letters of

Credit

and

Commercial

Paper
Borrowed Issued

PPL

U.K.

WPDplc

Syndkated Credit Padlity Jan 2021 £ 210 £ 138 £ — £ 72 £ 133 £

WPD (South West)

Syadicated CreditFaciUty July 2020 24S 100 — 145

WPD (Eaa Midlands)

SyndicatedOedlt FacOiQr July 2020 300 31 — 269 - " mm\
WPD (We« Midlands)

Syndicated Oedit FacUi^ July 2020 300 — — 300 — iifc

Uncommitted Credit Facilities 40
— 4 36 — 4

Total U.K. Credit Facilttiei (a) £ 1,095 £ 269 £ 4 £ 822 £ 133 £ 4

U.S.

PPL Capital Funding

Syndicated Credit Facility Jan 2021 5 700 5 — S 320 S 380 5 — S 151

Syndic^d Credit FacUi^ Nov2018 300 — — 300 — 300

Bilateral Credit Facility Mar 2017 ISO — 17 133 — 20

Totd PPL Capital Funding Credit FadUies S I,ISO S — 8 337 s 813 S — 8 471

fPLWwtrie

Syndicated Credit Facility Jan 2021 5 400 5 5 7 5 393 5 — S 1

I

LKE

1

Syndkated Credit Facility (b) 0ct2018 S 75 S — $ — S 75 S 75 8 —

Syndicated Credit Facility Dec 2020 i SCO s — S 110 5 390 5

1

SI

KL.

indicated Oedit Facility Dec 2020 t 400 s — s 29 S 371 S — 8 48

Letmr of Credit Facility Oct 2017 198 — 198 —
— 198

Total KU Credit Facilities s 598 s
—

s 227 s 371 s — 8 246

(a) WPDpic's amounts borrowed at June 30.2016 and December31,2015 were USD-denominatedborrowings of S200 million for both periods, which bore interestat 1.27% and
1.83%.The unused capacity reflects the amount borrowed in GBPof £138 million as of the date borrowed. WPD(South West)amount borrowed at June 30,2016 was a GBP-
denominated borrowing which e<iuated to S146 million and bore interestat 0.92%. WPD(East Midlands)amount borrowed at June 30, 2016 was a GBP-denominatedboaowing
which equated to 545 million and bore interestat 0.92%. At June 30, 2016, the unused capacity under the U.K. credit facilitieswas approximately 51.2 billion.

(b) LKE's interea rate on outstanding borrowings at December 31,2015 was 1.68%.

In July 2016, the expirationdates forthe AVPD (SouthWest),WPD(EastMidlands)and WPD(West Midlands)syndicatedcredit facilitieswereextendedto
July 2021.

PPL,PPL Electric, LG&E and KU maintain commercial paper programs to provide an additional financing source to fund short-term liquidity needs, as
necessary. Conunercial paperissuances, included in "Short-term debt" on the BalanceSheets,aresupportedby the respectiveRegistrant'sSyndicatedCredit
Facility. The following commercial paper programs were in place at:
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Jane 30,2016 December 31, 2015

Weighted -
Average

Intereft Rate Capacity

Commercial

Paper
Issuaoces

Unosed

Capacity

Weighted -
Average

Interest Rnte

Commercial

Paper
Issuances

PPLCapitalFunding 0.84% S 1,000 S 320 S 680 0.78% S 451

PPL Electric 0.75% 400 6 394 —

LOAE 0.70% 350 110 240 0.71% 142

KU 0.70% 350 29 321 0.72% 48

Total S 2,100 s 465 s 1,635 s 641

(LKE)

See Note 11 for discussion of intercompany boirowings.

Long4enn Debt

(PPL)

In May 2016, PPL Capital Funding issued S650 million or3.10% Senior Notes due 2026. PPL Capital Funding received proceeds ofS645 million, net ofa
discount and underwriting fees, which will beused toinvest inormake loans tosubsidiaries ofPPL, to repay ^ort-teim debt and for general corporate
purposes.

In May 2016, WPD (East Midlands) borrowed £100 million at 0.4975% under a new ten-year index linked term loan agreement, which will be used for
general corporate purposes.

In May 2016, WPD pic repaid the entire $460 million principal amount of its 3.90% Senior Notes upon maturity.

(PPL and PPL Electric)

In March 2016, the LCIDA issued $116 million of Pollution Control Revenue Refunding Bonds, Series 2016A due 2029 and $108 million ofPollution
Control Revenue Refunding Bonds, Series 20168 due 2027 on behalfofPPL Electric. The bonds were issued bearing interest at an initial term rate of0.90%
through their mandatory purchase dates of September 1,2017 and August 15,2017. The proceeds of the bonds were used to redeem $116 million of4.70%
Pollution Control Revenue Refunding Bonds, 2005 Series A due 2029 and $108 million of4.75% Pollution Control Revenue Refunding Bonds, 2005 Series
B due 2027 previously issued by the LCIDA on behalfofPPL Electric.

In connection with the issuance ofeach of these new series ofLCIDA bonds, PPL Electric entered into a loan agreement with the LCIDA pursuant to which
the LCIDAhas loaned to PPLElectric the proceeds of the LCIDAbonds on payment terms that correspond to the LCIDA bonds. In order to secure its
obligations under the loan agreement, PPL Electric issued $224 million ofFirst Mortgage Bonds under its 2001 Mortgage Indenture, which also have
payment terms that corre^ond to the LCIDA bonds.

(PPL)

ATM Program

InFebmary 2015, PPLfiled a registration statementwith the SECand enteredinto two separateequity distribution agreements, pursuantto which PPLmay
sell, fiomiime to time, up to an aggregate of$500 million of its common stock. For the three and six months ended June 30,2016, PPLdid not issue any
sharesunderthe agreements. Forthe threeand six monthsended June 30,2015, PPLissued421,700 sharesofcommonstock under the progiamat an average
price of$33.73 per share, receiving net proceeds of$14 million.

Distributions

In May2016, PPLdeclareda quarterlycommon stock dividend, payable July 1,2016, of 38 centsper share(equivalentto $1.52 per annum).Future
dividends, declared atthe discretion ofthe Board ofDirectors, will depend upon future earnings, c^ flows, financial and legal lequirements and other
factors.
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8. Acquisitions, Development and Divestitures

(All Registrants)

TheRegistrantsfiximtime to time evaluateopportunitiesforpotential acquisitions,divestituresand developmentprojects.Development projectsare
reexamined based on marketconditionsand other factors to delcnxtine whetherto proceedwith,modifyor terminatethe projects.Anyresultingtransactions
may impact future financial results. See Note 8 in the Registrants' 2015 Form 10-K for additional information.

(PPL)

Discontinued Operations

Soinoff of PPL Energy Supolv

Id June 2015, PPL completed the spinofTofPPL Energy Supply which combined its conqietitive power generation businesses with those ofRiverstone to
form a new, stand-alone, publicly traded company named Talen Energy.

Following completion ofthe spinofT, PPLshareowncrsowned 65% ofTalen Energy and affiliates of Riverstone owned 35%. TTie spinoffhad no effect on the
number of PPLcommon sharesowned by PPLshareownersor the number of shares of PPLcommon stock outstanding. The transaction is intended to be tax-
free to PPL and its shareowners for U.S. federal income tax purposes.

PPL has no continuing ownership interest in or control of Talen Energy and Talen Energy Supply (formeriyPPL Energy Supply). SeeNote 8 inPPL'8 2015
Form lO-K for additional information.

Loss on Spinoff

In June 2015, in conjunction with the accounting for the spinofL PPL evaluated ubetherthe fair value ofthe Supply segment's net assets was less than the
carrying value asoftbe June 1,2015 spinoffdate.

PPL considered several valuation methodologies to derive a fair value estimate ofits Supply segment at the spinoffdate. These methodologies included
considering the closing "Vhen-issued"Talen Energy market value on June 1,2015 (the spinoffdate), adjusted for the proportional share of the equity value
attributable to the Supply segment,as welt as, the valuation methods consistently used in PPL'sgoodwill impairment assessments- an income approach using
a discounted cash flowanalysis of the Supply segment and an alternative market approach considering market multiples of comparable companies.

Although the market value ofTalen Energy approach utilized the most observable inputs of the three approaches, PPL considered certain limitations ofthe
"when-issued" trading market for the spinoff transaction including the short trading duration, lack of liquidity in the market and anticipated initial Talen
stock ownership base selling pressure, among other factors, and concluded that these factors limit this input being solely determinative ofthe fair value of the
Supply segment. As such. PPL also considered the other valuation approaches inestimating the overall ^r value, but ultimately assigned the highest
weighting to the Talen Energy market value approach.

The following table summarizes PPL's fair value analysis:

Weighted
Fair Value

A{^roach We^hting (in biUiou)

Talea Energy Market Vahie 50% S 1.4

Income/Discounted Cash Flow 30% 1.1

AhBnutive Market(ConqMrable Omnpaay) 20% 0.7

Estimated Fair Value 5 3.2

A key assumption included in the &ir value estimate is the application ofa control premium of25% in the two market approaches. PPL concluded it was
appropriate to apply a control premium in these approaches as the goodwill impairment testing guidance was followed in determining the estimated fair
value of the Supply segment which had historically been a
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reporting unit for PPL.This guidance provides thai the market price of an individual security (and thus the marketcapitalization of a reporting unit with
publicly traded equity securities) may not be representative ofthe lair value ofthe reporting unit. This guidance also indicates that substantial value may
arise to a controlling shareholder fromthe ability to take advantage of synergies and other benefits that arise fromcontrol over another entity, and that the
market price ofa company's individual share ofstock docs not reflect this additional value to a controlling shareholder. Therefore, the quoted market price
need not be the sole measurement basis for determining the fair value, and including a control premium is appropriate in measuring the fair value ofa
reporting unit.

In detennining the control premium, PPL reviewed premiums received during the last five years in market sales transactions obtained from observable
independent power producer and hybrid utility transactions greater than $1 billion. Premiums for these transactions ranged from 5% to 42% with a median of
approximately 25%. Given these metrics, PPL concluded a control premium of25% to be reasonable for both ofthe maricetvaluation approaches used.

Assumptions used in the discounted cash flow analysis included forward energy prices, forecasted generation, and forecasted operation and maintenance
expenditures that were consistent with assumptions used in the Energy Supply portion ofthe Talen Energy business planning process at that time and a
market participant discount rate.

Using these methodologies and weightings, PPL determined the estimated fair value ofthe Supply segment (classified as Level 3) was below its carrying
value ofS4.1 billion and recorded a loss on the spinoiTof$879 million for the three and six months ended June 30.2015, vdiich is reflected in discontinued
operations and is nondeductible for lax purposes. This amount served to reduce the basis ofthe net assets accounted for as a dividend at the June 1.2015
spinoffdate.

Costs of Spinoff

Employee-related costs incurred in the three and six months ended June 30,2015 primarily included accelerated stock-based compensation and pro-rated
performance-based cash incentive and stock-based compensation awards, primarily for PPL Energy Supply employees and for PPL Services employees who
became PPL Energy Supply employees in connection with the transaction. PPL Energy Supply recognized $24 million ofthese costs at the spinoffclosing
date wbich are reflected in discontinued operations.

PPL also recorded $36 million and S42 million ofthird-party costs related to this transaction during the three and six months ended June 30,2015. Ofthese
costs, $29 million and $31 million were primarily for bank advisory, legal and accounting fees to fecilitate the transaction, and arc reflected in discontinued
operations. An additional $7 million and $11 million ofconsulting and other costs were incurred to prepare the newTalcn Energy organization for the
spinoffand reconfigure the remaining PPL service functions. These costs are primarily recorded in "Other operation and maintenance" on the Statement of
Income.

At the close ofthe transaction, $72 million ($42 million after-tax) ofcash flow hedges, primarily unamortized losses on PPL interest rate swaps recorded in
AOCI and designated as cash flow hedges ofPPL Energy Supply's future interest payments, were reclassified into earnings and reflected in discontinued
operations for the three and six months ended June 30,2015.

Continuing Involvement (PPL and PPL Electric)

As a result ofthe spinoff, PPL and PPL Energy Supply entered into a Transition Services Agreement (TSA) that terminates no later than two years after the
spinoff. Pursuant to the TSA, PPL is providing Talen Energy certain information technology, financial and accounting, human resource and other specified
services. For the three and six months ended June 30,2016, the amounts PPL billed Talcn Energy for these services were $10 million and $20 million. For the
period June 1,2015 to June 30,2015, the amounts PPL billed Talen F,neigy for these services were not significant. In general, the fees for the transition
services allow the provider to recover its cost ofthe services, including overheads, but without margin or profit.

Additionally, prior to the spinoff, through the annual competitive solicitation process, PPL EncigyPlus was awarded supply contracts for a portion ofthe PLR
generation supply for PPL Electric, which were retained by Talcn Encigy Marketing as part ofthe spinoff. PPL Elcctric's supply contracts with Talcn Energy
Marketing extend through November 2016. Energy purchases from PPL EnergyPius were previously included in PPL Electric's Statements of Income as
"Energy purchases from affiliate" but were eliminated in PPL's Consolidated Statements oflncomc.

For the three and six months ended June 30,2016, PPL Electric's energy purchases from Talcn Energy Matketing were $29 million and $83 million. For the
period June 1,2015 to June 30,2015, PPL Electric's energy purchases fixrm Talen Energy Marketing were not significant. These energy purchases are no
longer considered affiliate transactions.
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Summarized Results of CXscontinuedOperations (PPL)

The operationsof the Supply segmentprior to the spinoflfon Jime 1,2015 are included in "Income (Loss) fromDiscontinued Operations (net of income
taxes)"on the Statementsof Income. Followingare the con:q>onents of DiscontinuedOperationsin the Statementof Incomefor the periodsended June30,
2015:

Three Months Six Months

Ppentmg revenues S 483 S 1,427

Operating expenses 561 1,328

,Dlher Income (Expense) - net (29) (22)
Interest expense (a) 112 150

Income (loss) before incorae Isxes am (73)

Income tax expense (bcncftt) (91) (40)

loss on qtmoff (879) (879)

Income (Loss) from Discontinued Operations (net of income tsxes) S (1.007) S (912)

(a) Includeginterestassociatedwith the Supply Segmentwiitino additional allocationas the Supply segment was sufficientlycapitalized.

Development

Reoional Transmission Une Expansion Plan (PPLand PPL Electric)

Northeast/Pocono

In October 2012, the FERC issued an order in response to PPLElectric's December2011 request for ratcmaking incentives for the Northeast/Pocono
Reliability project (a new 58-inile, 230 kV transmission line that includes three new substations and upgrades to adjacent facilities). The FERC granted the
incentive forinclusion in rate base of all prudently incurredconstructionworkin progresscostsbut denied the requestedincentive fora 100basispoint
adder to the return on equity.

In December2012, PPLElectric submitted an application to the PUGrequesting permission to site and construct the project. In January 2014, the PUGissued
a final order approving the application. The line was energized in April 2016, completing the approximately $350 million project which includes additional
substation security enhancements. Costs related to the project were capitalized and are included on the Balance Sheets, primarily in "Regulated utility plant."

9. Defined Benefits

(PPL.LKEandLG&E)

Certain net periodic defined benefit costs are applied to accounts that are further distributed among capital, expense and regulatory assets, including certain
costs allocated to applicable subsidiaries forplans sponsored by PPL Servicesand LKE.Following arc the net periodic defined benefit costs (credits)ofthe
plans sponsored by PPL and its subsidiaries,LKE and its subsidiaries and LG&Efor the periods ended June 30:
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PPL

^Service cost

Interest cost

^peeled return on plan assets
Amortization of:

I Prior service cost
Actuaria] loss

net periodic defined benefit costs
fffiutiiU) (a)

Service cost

ibterestcost

Expected return on plan assets

Amwiization of:

Prior service cost

Actuarial loss

Net periodic defined benefit costs

LGAE

jScrvice cost
Interest cost

Exposed return on plan assets

Amortization of:

Prior service cost

Actuarial loss

Net periodic defined benefit costs

Pensioo Beneflti

Three Months Six Months

U.S. U.K. U.S. U.K.

2016 2015 2016 (b) 2015 2016 2015 2016 (b) 2015

16

44

(58)

3

10

IS

6

18

(24)

3

5

I

4

(5)

i

1

2

26

52

(69)

2

22

33

6

17

(22)

2

9

12

1

4

(5)

18

62

(132)

36

(i«) i

19

77

(129)

40

33

87

(114)

4

25

35

12

35

(«)

4

10

16

1

7

(10)

2

3

56

no

(145)

4

47

72

13

34

(44)

4

17

24

1

7

(10)

1

6

36

124

(265)

73

(32) S

39

156

(260)

79

14

(a) For the three and six months ended June 30, 2015, the total net periodic defined benefit cost includes S7 million and SIS million reflected in discontinued operations related to
costs allocated from PPL's plans to PPI. Energy Supply prior to the spinoff.

(b) See Note 2 for a discussion of changes to the discount rate used for the U.K. Pension Plans.

PPL

Service cost

Interest cost

Expected retuni on plan asKts

Net pmodic defined benefit costs

LKE

Service cott

Interest cost

Expected return on plan assets

Amortization of prior service cost

Netjeri^k defined benefitcosta
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Other Postretfrement Benefits

Three Months Sis MoDths

2016 2015 2016 2015

s 2 $ 3 S 4 S 7

7 7 13 14

m (7) (11) (W)

s 3 S 3 $ 6 s 7

s 1 $ 2 s 2 $ '$

3 3 5 5

(1) (2) (3)

1

P)

1

••'1 3 s 3 s 5 s 6
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(PPL Electric, LG&E and KU)

In addition to the specific plans it sponsors, LG&E is allocated costs ofdefined benefit plans sponsored by LKE. PPL Electric and KUdo not directly sponsor
any defined benefit plans. PPL Electric Is allocated costs ofdefined benefit plans sponsored by PPL Services and KU is allocated costs ofdefined benefit
plans sponsored by LKE. These allocations are based on participation in those plans, vdiich management believes are reasonable. For the periods ended June
30, PPLServices allocated the following net periodic defined benefit costs to PPLElectric, and LKEallocated the following net periodic defined benefit
costs to LG&E and KU:

Three Months Six Months

2016 20IS 2016 2015

m.Electric S 5 S 8 S 11 S 16

LG&E 3457

KU 3 4 6 9

10. Commitments and Contingencies

Legal Matters

(All Registrants)

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

WKE Indemnification (PPL and LKE)

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

(PPL, LKE. LG&E and KU)

Cane Run Environmental Claims

In December 2013, six residents, on behalfof themselves and others similarly situated, filed a class action complaint against LG&E and PPL in the U.S.
District Court for the Western District of Kentucky alleging violations of the Clean Air Act and RCRA. In addition, these plaintiffs assert common law claims
ofnuisance, trespass and negligence. These plaintiffs seek injunctive relief and civil penalties, plus costs and attorney fees, for the alleged statutory
violations. Under the common law claims, these plaintiff seek monetary compensation and punitive damages for property damage and diminished property
values for a class consisting ofresidents within four miles of the Cane Run plant. In their individual capacities, these plaintifis seek compensation for alleged
adverse health effects. In response to a motion to dismiss filed by PPL and LG&E, in July 2014, the court dismissed the plaintiffs' RCRA claims and all but
one Clean Air Act claim, but declined to dismiss their common law tort claims. Upon motion ofLG&E and PPL, the district court certified for appellate
review the issue ofwhether the state common law claims arc preempted by federal statute. In December 2014. the U.S. Court of Appeals for the Sixth Circuit
issued an order granting appellate review regarding the above matter. Oral argtunent before the Sixth Circuit was held in August 2015. In November 2015, the
Sixth Circuit issued an opinion affirming the District Court's ruling that plaintifis' state law claims are not preempted by the Clean Air Act and remanding the
matter to the District Court for further proceedings. The District Court has issued an order setting a discovery schedule through the second quarter of2017.
PPL, LKE and LG&E cannot predict the outcome of this matter. LG&E retired one coal-fired unit at the Cane Run plant in March 2015 and the remaining two
coal-fired units at the plant in June 2015.

Mill Creek Environmental aalms

In May 2014, the Siena Club filed a citizen suit against LG&E in the U.S. District Court for the Western District ofKentucky for alleged violations ofthe
Clean Water Act. The Sierra Club alleges that various discharges at the Mill Creek plant constitute violations of the plant's water discharge permit. The Sierra
Club seeks civil penalties, injunctive relief, costs and attorney's fees. In August 2015, the Court denied cross-motions for summary Judgnrent filed by both
parties and directed the parties to proceed
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with discovery. The parties have conducted discovery and settlement discussions in the matter. PPL,LKEand LG&Ecannot predict the ultimate outcome of
this matter,but believe the plant is operating in compliance with the pennits and does not presently expect the matter to have a material efiect on operations
or result in significant losses beyond the amounts already recorded.

E.W. Brown Environmental Claims

In October 2015, KUreceived a notice of intent fiom Eanhjusticc and the Sierra Club informing certain federal and state agencies of the Siena Club's intent
to file a citizensuit, following expirationof the mandatory 60-daynotificationperiod, foralleged violations of the Clean WaterAct.The claimantalleges
discharges at the E.W.Brownplant in violation of applicable rules and the plant's waterdi.scharge pemiit. The claimant asserts that, unless the alleged
discharges are promptly brought into compliance, it intends to seek civil penalties, injunctivc relief and attorney's fees. In November 2015, the claimants
submitted an amended notice ofintcnt to add the Kentucky WaterwaysAlliance as a claimant. PPL,LKEand KUcannot predict the outcome of this matter or
the potential impact on the operations of the E. W. Brownplant, including increased capital or operating costs, if any.

Trimble County Unit 2 Air Permit

The Sierra Club and other environmental groups petitioned the Kentucky Environmental and Public Protection Cabinet to overturn the airpennit issued for
the Trimble County Unit 2 bascload coal-fired generating unit, but the agency upheld the permit in an order issued in September 2007. In response to
subsequent petitions by environmental groups, the EPAordered certain non-material changes to the permit which, in January 2010, were incorporated into a
final revised permit issued by the Kentucky Division for AirQuality. In March 2010, the environmental groups petitioned the EPA to object to the revised
state permit. Until the EPA issues a final ruling on the pending petition and all available appeals are exhausted, PPL, LKE, LG&E and KU cannot predict the
outcome of this matter orthe potential impact on the operations of the Trimble County plant, including increased capital or operating costs, if any.

Trimble County Water Discharge Permit

In May 2010, the Kentucky Waterways Alliance and other environmental groups filed a petition with the Kentucky Energy and Environment Cabinet
(KEEC) challenging the Kentucky Pollutant Discharge Elimination System permit issued in April 2010, which covers water discharges from the Trimble
County plant. In November 2010, the KEEC issued a final order upholding the permit, which was subsequently appealed by the environmental groups. In
September 2013, the Franklin Circuit Court reversed the KBEC order upholding the permit and remanded the permit to the agency for further
proceedings. LG&E and the KEEC appealed the order to the Kentucky Court ofAppeals. In July 201S, the Court ofAppeals upheld the lower court ruling. On
February 10,2016, the Kentucky Supreme Court issued an order granting discretionary review, PPL, LKE, LG&E and KUare unable to predict the outcome of
this matter or the potential impact on the operations of the Trimble County plant, including increased capital or operating costs, if any.

Regulatory Issues {AllRegistrants)

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

Electricity - Reliabilitv Standards

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

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

LG&E, KU and PPL Electric monitor their compliance with the Reliability Standards and continue to self-report or self-log potential violations ofapplicable
reliability requirements and submit accompanyittg mitigation plans, as required. The resolution ofa small number ofpotential violations is pending.
Penalties incurred to date have not been significant. Any Regional Reliability Entity (including RFC or SERC) determination concerning the resolution of
violations ofthe Reliability Standards remains subject to the approval ofthe NERC and the FERC.
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In the course of implementing their programs to ensure compliance with the Reliability Standardsby those PPL affiliates subject to the standards, certain
other instances ofpotential non-compliance may be identified from time to time. The Registrants cannot predict the outcome of these matters, and cannot
estimate a range ofreasonably possible losses, if any.

Environmental Matters

(All Registranls)

Due to the environmental issues discussed below or other environmental matters, it may be necessary for the Registrants to modify, curtail, replace or cease
operation of certain facilities or performanceof certain operations to comply with statutes, regulations and other requirements ofregulatory bodies or courts.
In addition, legal challenges to new environmental permits or rules add to the uncertainty ofestimating the future cost of these permits and rules.

WPDs distribution businesses are subject to certain statutory and regulatory environmental requirements. In connection with the matters discussed below, it
may be necessaryfor WPDto incur significant compliance costs, which costs may be recoverable through rates subject to the approval ofOfgem. PPL
believes that WPDhas taken and continues to take mea.sures to comply with all applicable environmental laws and regulations.

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

&l£

(PPL. UCE. LG&E and KU)

The Clean Air Act, which regulates air pollutants from mobile and stationary sources in the United States, has a significant impact on the operation of fossil
fuel plants. The Clean Air Act requires the EPA periodically to review and establish concentration levels in the ambient air for six criteria pollutants to
protect public health and wei&re. These concentration levels ore known as NAAQS. The six criteria pollutants are carbon monoxide, lead, nitrogen dioxide,
ozone, paiticulate matter and sulfur dioxide.

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

Although PPL, LKE, LG&E and KU do not anticipate significant costs to con^ly with the.sc programs, changes in market or operating conditions could result
in different costs than anticipated.

National Ambient Air Quality Standards (NAAQS)

Under the Clean Air Act, the EPA is required to reassess the NAAQS for certain air pollutants on a five-year schedule. In 2008, the EPA revised the NAAQS for
ozone and proposed to further strengthen the standard in November 2014. The EPA released a new ozone standard on October 1, 2015. The states and EPA
will detemtine attainment with the new ozone standard through review ofrelevant ambieni air monitoring data, with attainment ornonattainment
designations scheduled no later than October 2017. States are also obligated to address interstate transport issues associated with new ozone standards
through the establishment of"good neighbor" state implementation plans for those states that arc found to contribute significantly to another state's non-
attainment. States that arc not in the ozone transport region, including Kentucky, are working together to
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evaluate furthernitrogen oxide reductions from fossil-fueled plants with SCRs.The nature and timing ofany additional reductions resulting fromthese
evaluations cannot be predicted at this time.

In 2010, the EPA finalized revised NAAQS for sulfur dioxide and required states to identify areas that meet those standards and areas that are in "non-
attainment". In July 2013, the EPAfinalized non-attainment designations for parts of the country, including part ofJeffersonCounty in Kentucky.
Attainment must be achieved by 2018. PPL, LKE, LG&E and KU anticipate that certain previously required compliance measures, such as upgraded or new
sulfur dioxide Scrubbersat certain plants and the retirementofcoal-fired generating units at LG&E'sCane Run plant and KLTs GreenRiverplant, will help to
achieve compliance with the new sulfur dioxide and ozone standards. If additional reductions are required, the costs could be significant.

Mercury and Air Toxics Standards (MATS)

In Fcbmary 2012, the EPA finalized the MATS rule requiring reductions ofmercury and other hazardous air pollutants from fossil-fuel fired power plants,
with an effective date of April 16,2012. The MATSrule waschallenged by industry groups and states and was upheld by the U.S.Court ofAppeals for the D.
C. Circuit Court (D.C. Circuit Court) in April 2014. A group ofstates subsequently petitioned the U.S. Supreme Court (Supreme Court) to review this decision
and, in June 2015, the Supreme Court held that the EPA failed to properly consider costs when deciding to regulate hazardous air emissions from power
plants under MATS. The Supreme Court remanded the matter to the D.C. Circuit Court, which in December 2015 remanded the rule to the EPA without
vacating it. The EPA has proposed a supplemental finding regarding costs of the rule and has announced that it intends to make a final determination in
2016. The EPA's MATS rule remains in effect during the pendency of the ongoing proceedings.

LG&E and KU have installed significant controls in response to the MATS rule and in conjunction with compliance with other environmental requirements,
including fabric-filter baghouscs, upgraded Scrubbers or chemical additive systems for vdiich appropriate KPSC authorization and/or OCR treatment has been
received. LG&E and KU have received KPSC approval for a compliance plan providing for installation ofadditional MATS-related controls; however, the
estimated cost ofthese controls is not expected to be significant for cither LG&E orKU. PPL, LKE, LG&E and KU cannot predict the outcome of the MATS
rule or its potential impact, if any, on plant operations, rate treatment or future capital or operating needs. See Note 6 for additional information.

New Source Review (NSR)

The NSR litigation brought by (he EPA, states and environmental groups against coal-fired generating plants in past years continues to proceed through the
courts. Although none of this litigation directly involves PPL, LKE, LG&E orKU, it can influence the permitting oflarge capital projects at LG&E's and KLTs
power plants, the costs ofwhich cannot presently be determined but could be significant.

Climate Change

There is continuing worid-widc attention focused on issues related to climate change. Most recently, on June 29,2016, the President announced that the
United States, Canada and Mexico have established the North American Climate, Clean Energy, and Environment Partnership Plan which specifies actions to
promote clean energy, address climate change and protect the environment. The plan includes a goal to provide 50% of the energy used in North America
from clean energy sources by 202S. The plan does not impose any nation-specific requirements.

In December 2015,195 nations, including the U.S., signed the Paris Agreement on Climate v^ich establishes a comprehensive framework for the reduction of
greenhouse gas (GHG)emissions from both developed and developing nations. Although the agreement does not establish binding reduction requirements, it
requires each nation to prepare, communicate and maintain GHG reduction commitments. Reductions can currently be achieved In a variety ofways,
including energy conservation, power plant efficiency improvements, reduced utilization ofcoal-fired generation or replacing coal-fired generation with
natural gas or renewable generation. Based on EPA's Clean Power Plan described below, the U.S. has committed to an initial reduction target of26% to 28%
below 2005 levels by 2025.

The UKhas enacted binding carbon reduction requirements that are applicable to WPD. Under the UK law, WPD must purchase carbon allowances to offiet
emissions associated with WPD's operations. The cost ofthese allowances is included in WPD's current operating expenses. WPD expects these expenses to
decrease as a result ofenergy efficiency measures and the removal of 18 fiiel sources previously included in the allowance requirements.
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The EPA's Rules under Section 111 of the Clean Air Act

As further described below, the EPA finalized rules imposing GHG emission standards for both new and existing power plants in the United States. The EPA
has also issued a proposed federal implementation plan that would apply to any states that fail to submit an acceptable state implementation plan under these
rules.TheEPA's authority to promulgate these regulations under Section 111 of the Clean Air Act has been challenged in the D.C.Circuit Court by several
states and industry groups. On February9, 2016, the SupremeCourt stayed the rule for existing plants (the Clean PowerPlan) pending the D.C.Circuit
Court's review and subsequent review by the Supreme Court ifa writ ofccrtiorari is filed and granted.

The EPA'srule for new power plants imposes separate emission standards for coal and natural gas units based on the application of different technologies.
The coal standard is based on the application of partial carbon capture and sequestration technology, but because this technology is not presently
commercially available, the rule effectively precludes the construction of new coal-fired plants. The standard forNGCC power plants is the same as the EPA
proposed in 2012 and is not continuously achievable. The preclusion of new coal-firedplants and the compliance difficulties posed fornew natural gas-fired
plants could have a significant industry-wide impact.

The ERA'S Clean Power Plan

The EPA'srule for existing power plants, referredto as the Clean PowerPlan, was published in the Federal Register in October2015. The Clean PowerPlan
contains state^pecific rate-based and mass-basedreduction goals and guidelines for the development, submission and implementation of state
implementation plans to achieve the state goals. State-specificgoals were calculated fiom 2012 data by applying the EPA'sbroad interpretation and
definition ofthe BSER, resulting in the most stringent targets to be met in 2030, with interim targets to be met beginning in 2022. The EPA believes it has
offeredsome flexibility to the states as to how their compliance plans can be crafted, including the option to use a rate-based approach (limit emissions per
megawatthour) or a mass-basedapproach (limit total tons of emissions per year), and the option to demonstrate compliance through emissions trading and
multi-state collaborations. Under the rate-based approach, Kentucky would need to make a 41% reduction fiom its 2012 emissions rate and under a mass-
based approach it would need to make a 36% reduction. These reductions are significantly greater than initially proposed and present significant challenges
to the state. If the Clean Power Plan is ultimately upheld and Kentucky fails to develop an approvable implementation plan by the applicable deadline, the
EPAwould impose a federal implementation plan that could be more stringent than v^hat the state plan might provide. t)cpending on the provisions of the
Kentucky implementation plan, LG&E and KU may need to modify their current portfolio ofgenerating assets during the next decade and/or participate in an
allowance trading program.

LG&E and KU are participating in the ongoing regulatory processes at the state and federal level. Various states, industry groups and individual companies
including LKE have filed petitions for reconsideration with EPAand petitions for review with the D.C.Circuit Court challenging the Clean Power Plan. On
February 9,2016, the Supreme Court stayed the role pending the D.C. Circuit Court's review. PPL, LKE, LG&E and KUcaimot predict the outcome ofthis
matter or the potential impact, ifany, on plant operations, or future capital or operating costs. PPL, LKE, LG&E and KU believe that the costs, which could be
significant, would be subject to cost recovery.

In April 2014, the Kentucky General Assembly passed legislation limiting the measures that the Kentucky Energy and Environment Cabinet may consider in
setting performance standards to comply with the EPA's regulations governing GHG emissions from existing sources. The legislation provides that such state
GHGperformance standards shall be based on emission reductions, efficiency measures and other improvements available at each power plant, rather than
renewable energy, end-use energy efficiency, fuel switching and re-dispatch. These statutory restrictions may make it more difficult for Kentucky to achieve
the GHG reduction levels that the EPA has established for Kentucky.

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

On June 30,2016, the EPA issued a notice ofviolation under the Clean Air Act alleging that LG&E violated applicable rules relating to sulfuric acid mist
emissions at its Mill Creek plant. The notice alleges failure to install proper controls, failure to operate the &cility consistent with good air pollution control
practice, and causing emissions exceeding applicable requirements or constituting a nuisance or cndangerment. LG&E believes it has complied with
applicable regulations during the relevant time period. Discussions between the EPA and LG&E are ongoing. PPL, LKE and LG&E are unable to predict the
outcome ofthis matter or the potential impact on operations of the Mill Creek plant, including increased capital or operating costs, and potential civil
penalties or remedial measures, ifany.
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Water/Waste

(PPL. LKE. LG&E and KU)

Coal Combustion Residuals (CCRs)

On April 17,2015, the EPA published its final rule regulating CCRs. CCRs include fly ash, bottom ash and sulfur dioxide scrubber wastes. The rule became
effective on October 19,2015. It imposes extensive new requirements, including location restrictions, design and operating standards, groundwater
monitoring and corrective action requirements, and closure and post-closure care requirements on CCR impoundments and landfills that are located on active
power plants in the United States and not closed. Under the rule, the EPA will regulate CCRs as non-hazardous under Subtitle DofRCRA and allow
beneficial use ofCCRs, with some restrictions. The rule's requirements for covered CCR impoundments and landfills include implementation ofgroundwater
monitoring and commencement or completion ofclosure activities generally between three and ten years fiom certain triggering events. This self-
implementing rule requires posting of compliance documentation on a publicly accessible website and is enforceable solely through citizen suits. LG&E and
KU are also subject to state rules applicable to CCR management which may potentially be modified to reflect some or all requirements of the federal rule.
Industry groups, environmental groups, individual companies and others have filed legal challenges to the final rule which are pending before the D.C.
Circuit Court ofAppeals.

LG&Eand KUhave received KPSC approval for a compliance plan providing for construction ofadditional landfill capacity at the Brown Station, closure of
impoundments at the Mill Creek, Trimble County, Brown, and Ghent stations, and construction ofprocess water management facilities at those plants. In
addition to the foregoing measures required for compliance with federal CCR rule requirements, LG&E and KU arc also proposing to close impoundments at
the retired Green River, Pincville and Tyrone plants to comply witli applicable state law requirements. PPL, LKE, LG&E, and KU estimate the cost ofthese
CCR compliance measures at $311 million for LG&E and $661 million forKU. See Note 6 for additional information.

In connection with the final CCR rule, LG&E and KU recorded increases to existing AROs during 2015. See Note 16 for additional information. Further
changes to AROs, cunent capital plans or operating costs may be required as estimates are refined based on closure developments, groundwater monitoring
results, and regulatory or legal proceedings. Costs relating to this rule are subject to rate recovery.

Clean Water Act

Regulations under the federal Clean Water Act dictate permitting and mitigation requirements for&cilities and construction projects in the United States.
Many ofthose requirements relate to power plant operations, including requirements related to the treatment ofpollutants in effluents prior to discharge, the
temperature ofeffluent discharges and the location, design and construction ofcooling water intake structures at generating facilities, standards intended to
protect aquatic organisms by reducing capture in the screens attached to cooling water intake structures (impingement) at generating facilities and the water
volume brought into the facilities (cntrainment). The requirements could impose significant costs for LG&E and KU which are subject to rate recoveiy.

Effluent Limitations Guidelines (ELGs)

On September 30,2015, the EPA released its final effluent limitations guidelines for wastcwatcr discharge pcnnits for new and existing steam electric
generating facilities. The rule provides strict technology-based discharge limitations for control ofpollutants in scrubber wastewater,fly ash and bottom ash
transport water, mercury control wastewater, gasification wastewater and combustion residual leacbate. The new guidelines require deployment ofadditional
control technologies providing physical, chemical and biological treatment ofwastewaters. The guidelines also mandate operational changes including "no
discharge" requirements for fly ash and bottom ash transport waters and mercury control wastewaters. The implementation date for individual generating
stations will be detennined by the states on a case-by-case basis according to criteria provided by the EPA, but the requirements of the rule must be fully
implemented no later than 2023. It has not been decided how Kentucky intends to integrate the ELGs into its routine permit renewal process. Industry groups,
environmental groups, individual companies and others have filed legal challenges to the final rule which have been consolidated before the United States
Fifth Circuit Court ofAppeals. LG&E and KU are developing compliance strategies and schedules. PPL, LKE, LG&E and KU are unable to fully estimate
compliance costs or timing at this time, although certain preliminary estimates are included in current capital forecasts for applicable periods. Costs to
comply with ELGs or other discharge limits, which are expected to be significant, are subject to rate recovery.

53

Source; PPL CORP. 10-0. August 09, 2016 Powered by Momingstar'® Document Research®
nnktlonjtMmeoiHilnttlhtrtiniifyriolbaeopled.MlaptttlorditlrSialadtndlsnotwanxiradlobtteair^^ camplttt or thnify.Thtu>«»s3um«s»llrtakstet if\ydafn»g«s or tosammbbtgtmn tryuttefthlttnfwmtUon,

I re Ul*crtcnt SVCft dimogoaorktumi, connatbe limited or mchidcdby law. flnantialpo^mvmce Isito guaranteeoffuluniresuKs.



Table ofContents

Clean Water Act Section 316(b)

The EPA's final316(b)nile forexisting facilitiesbecameeffectivein October2014, and regulatescooling waterintake structuresand their impacton aquatic
organisms. States are allowed broad discretion to make site-specific determinations under the rule. The rule requires existing &cilities to choose between
severaloptions to reduce the impact to aquatic o^anisms that become trapped against water intake screens (impingement) and to determine the intake
structure's impact on aquatic organisms pulled through a plant's cooling water system (entrainmcnt). Plants equipped with closed-cycle cooling, an
acceptable option, would likely not incur substantial costs. Once-through systems would likely requireadditional technology to comply with the rule. Based
on studies conducted by LG&Eand KUto date, all plants will incur only insignificant operational costs. In addition, LG&E'sMill Creek Unit I is expected
to incur capital costs. PPL, LKE, LG&E and KU are evaluating compliance strategics but do not presently expect the compliance costs, which are subject to
rate recovery, to be significant.

(All Registrants)

Waters of the United States (WOTUS)

The U.S. Court ofAppeals for the Sixth Circuit has issued a stay ofEPA's rule on the definition ofWOTUS pending the court's review ofthe rule. The effect of
the stay is that the WOTUS rule is not in effect anywhere in the United States. The ultimate outcome ofthe court's review of the rule remains uncertain.
Because of the strict permitting programs already in place in Kentucky and Pennsylvania, the Registrants do not expect the rule to have a significant impact
on their operations.

Other Issues

The EPAis reassessingits polychlorinated biphenyls (PCB)regulations under the Toxic Substance Control Act, which wassignificantly updated on June 22,
2016. In 2010, the EPA had issued an Advanced Notice ofProposed Rulcmaking for changes to these regulations. The rulemaking, which could lead to a
phase-out in the United States ofall or some equipment containing PCBs, is not likely to be affected by the revisions to the Toxic Substances Control Act.
The EPA has postponed the release of revisions to its proposed miemaking. The Registrants cannot predict at this time the outcome ofthe proposed EPA
rulemaking and what impact, if any, it would have on their facilities, but the costs could be significant.

Suoerfund and Other Remediation (AllRegistrants)

PPL Electric is potentially responsible for costs at several sites listed by the EPA under the federal Superfund program, including the Columbia Gas Plant site,
the Metal Dank site and the Brodhcad site. Clean-up actions have been or are being undertaken at all ofthese sites, the costs ofwhich have not been
significant to PPL Electric. Should the EPA require different or additional measures in the future, however, or should PPLEleclric's share ofcosts at multi-
pariy sites increase substantially more than expected, the costs could be significant.

PPL Electric, LG&E and KU are investigating, responding to agency inquiries, remediating, or have conqtleted the remediation oi^ several sites that were not
addressed under a regulatory program such as Superfund, but for which PPL Electric, LG&E and KU maybe liable for remediation. These include a number of
former coal gas manufacturing plants in Pennsylvania and Kentucky previously owned or operated or currently owmed by predecessors or affiliates ofPPL
Electric, LG&E and KU.To dale, the costs of these sites have not been significant.

There are additional sites, formerly owned or operated by PPL Electric, LG&E and KU predecessors or affiliates. LG&E and KU lack information on the
condition ofsuch additional sites and are therefore unable to estimate any potential liability they may have or a range of reasonably possible losses, ifany,
related to these sites. At June 30,2016 and December 31, 20 IS, PPL Electric had a recorded liability ofSlO million representing its best estimate of the
probable loss incurred to remediate additional sites previously owned or operated by PPL Electric predecessors or affiliates. Depending on the outcome of
investigations at sites where investigations have not begun or been completed, or developments at sites for which information is incomplete, the costs of
remediation and other liabilities could be significant and may be as much as approximately $30 million.

The EPA is evaluating the risks associated with polycyclic aromatic hydrocarbons and naphthalene, chemical by-products ofcoal gas manufacturing. As a
result of the EPA's evaluation, individual states may establish stricter standards for water quality and soil cleanup. This could require several PPL subsidiaries
to take more extensive assessment and remedial actions at former coal gas manu&cturing plants. PPL, PPL Electric, LKE, LG&E and KU cannot estimate a
range of reasonably possible losses, ifany, related to these matters.
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Fromtime to time, PPL'ssubsidiaries in the United States undertake remedial action in response to notices ofviolations, spills or other releases at various on-
site and off-site locations,negotiatewith the EPA and state and local agenciesregarding actions necessary forcompliancewith applicablerequirements,
negotiate with property ownersand other third parties alleging impacts fromPPL'soperations and undertake similar actions necessary to resolve
environmental matters that arise in the course of normal operations. Based on analyses to date, resolution of these environmental matters is not expected to
have a significant adverse impact on the operations of PPL ElecUic, LG&E and KU.

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

European Union Creosote Ban (PPL)

In 2011, the European Commission amended the European Union Biocides Directive to ban the use ofcreosote in contact with soil. Creosote is a wood
preservative used to extend the life of wooden poles that support power lines. Although European Union member countries were required to pass
implementing laws by 2012, the U.K. has not passed an implementing lawand there are no legal penalties for failing to do so. The recent UJC referendumin
favor of the U.K.'s departure fromthe European Union further reduces the likelihood that the U.K.would pass implementing law. In the unlikely event that
the U.K. wereto ban the use of creosote, WPD'screosote-treated wood poles would need to be replaced with an acceptable alternative at the time of routine
replacement. WPDhas 1.4 million wood poles in its system.There are currently no alternative wood preservatives available that are acceptable to the
industry and/or regulators.

Other

Guarantees artd Other Assurances

(AllRegistrants)

In the normal course ofbusiness, the Registrants enter into agreements that provide financial performance assurance to third parties on behalfofcertain
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 to support or enhance the crcditworthiness attributed to a subsidiary on a stand-alone basis or to
fecilitate the corrunercial activities in which these subsidiaries engage.

(PPL)

PPL fully and unconditionally guarantees all ofthe debt securities ofPPL Capital Funding.

(All Registrants)

The table below details guarantees provided as ofJune 30,2016. "Exposure"represents the estimated maximum potential amount of future payments that
could be required to be made under the guarantee. The probability of expected payment/performance under each of these guarantees is remoteexcept for
"WPDguarantee ofpension and other obligations ofunconsolidatcd entities" and "Indemnification of lease termination and other divestitures." The total
recorded liability at June 30,2016, was S22 million for PPL and $17 million for LKE. The total recorded liability at December 31, 2015, was $25 million for
PPLand $18 million for LKE,For reporting purposes, on a consolidated basis, all guarantees of PPLElectric, LKE,LG&Eand KUalso apply to PPL,and all
guarantees ofLG&E and KU also apply to LKE.
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PPL

bdennifications retaied to dte WPD MidUods acquishioa

WPD iodemniftcatioas for entities in liquidation and sales of assets

guarania of peaMBandotherobligatioiu of uncoaaolidated eidititt

»PLBiartrk

Guarantee of inventory value

IJCE

iBdcmnificatKU ofless tennioation and other dhrestititres

LCAEaodKU

LG&E and KU guarantee of shortfall related to OVEC

Expotare at
June 30, 2016

w

S 10 (b)

105 (It)

21 (d)

^^attOB
Date

2019

2018

301 (e) 2021-2023

(0

(a) Indemntficationsrelated to certain liabilities,mcludmga specificunresolved tax issueand those relating to properties and assetsowned by the seller that were transferred to WPD
MidUodsin connectionwith ihe acquisition.A cross indemnity has been received &omthe selleron (he lax issue.The maximuni exposure and expiration of these
indemnifications cannot be estimated because the maximum potential liability is not capped and the expiration date is not qrecified in the transaction documents.

(b) Indemnificationto the liquidatorsand certain others for existing liabilitiesor expensesor liabilitiesarising during the liquidation process. Tbc indemnificationsarc limited to
distributionsmade from the subsidiary to its parent either prior or subsequent to liquidation or are not explicitly stated in (he agreements.The indemnificationsgenerally expire
two to seven years subsequent to die date of dissolutioo of the entities. The exposure noted only includes those cases where the agreements provide for specific limits.
In connection with their sales of various businesses, and its affiliates have provided the purchasers with indemnifications that arc standard for such transactions, including
indemnifications for ccruin pre-existing liabilities and environmental and tax matters or have agreed to continue their obligations under existing third-party guarantees, cither for
8 set period of time following the transactionsor upon the condition that the purchasersmake reasonableefforts to terminate the guarantees. Additionally. WPDand its affiliates
remain secondarily responsible for lease payments under certain leases that (hey have assigned to third parties.

(c) Relates to certain obligations of discontinued or modified electric associations that were guaranteed at the time of privatization by the participating members. Costs are allocated to
(he members and can be reallocated if an existing member becomes insolvent. At June 30, 2016, WPD has recorded an estimated discounted liability for which the expected
payment/performance is probable. Neither the expiration dale nor the maximum amount of potential payments for certain obligations is explicitly slated in the related agreements,
and as a result, the exposure has been estimated.

(d) A third party logistics firm provides inventory procurement and fulfillment services. The logLstics firm has title to the inventory, however, upon termination of the contracts, PPL
Electric has guaranteed to purchase any remaining inventory that has not been used or sold.

(e) LKE provides certain indemnifications covering Ihe due and punctual payment, performance and discharge by each party of its respective obligations. The most comprehensive
of these guarantees is the LK£ guarantee covering operational, regulatory and environmental commitments and indenmifkations made by WKE under a 2009 Transaction
Termination AgreemenL This guarantee has a term of 12 years ending July 2021, and a maximum exposure of S200 million, exclusive of certain items such as government finea
and penalties that fall outside the cap. Another WKE-related LICE guarantee covers other indemnifications related to the purchase price of excess power, has a term expiring in
2023, and a maximum exposure of SI 00 million. In May 2012, LKE's indemoitec received an unfavorable arbitratioQ panel's decision interpreting this matter. In October 2014,
LKE's indemnitee filed a motion for discretionary review with the Kentucky Supreme Court seeking to overturn tbc arbitration decision, and such motion was denied by the court
m September 2015. In September 2015, a counterparty issued a demand letter to LKE's indemnitee. In February 2016. the counterparty filed a complaint in Henderson, Kentucky
Circuit Court, seeking an award of damages in the matter. LKE docs not believe appropriate contractual, legal or commercial grounds exist for the claim made and has disputed
(he demands. LKE believes its indemnification obligations in the WKE matter remain subject to various uncertainties, including additional legal and contractual developments, as
well as Allure prices, availobility and demand for (he subject excess power. The parties are conducting certain settlement discussions, however, the ultimate outcomes of the WKE
termination-related indemnifications cannot be predicted at this time. Additionally, LKE has indemnified various third parties related to historical obligations for other divested
subsidiaries and affiliates. The indemnifications vary by entity and the maximum exposures range from being capped at the sale price to no ^ecified maximum; LKE could be
required to perform on these indemnifications in the event of covered losses or liabilities being claimed by an indemnified party. LKE cannot predict (he ultimate outcomes of the
indemnification circumstances, but does not expect such outcomes to result in significant losses above the amounts recorded.

(f) Pursuant to the OVEC power purchase contract, LG&E and Kl! are obligated to pay for their share of OVECs excess debt service, post-retirement and decommissioning costs, as
well as any shortfall from amounts included within a demand charge de.signed and expected to cover these costs over (he term of the contract. LKE's proportionate share of
OVECs outstanding debt was SI 25 million at June 30, 2016, consi.sting of LG&E's^are ofS87 million and KU's Aare ofS38 million. The maximum exposure and the
expiration date of these potential obligations are not presently detcrminablc. See '^crgy Purchase Commitments' and "Guarantees and Other Assurances" in Note 13 in PPL's,
LKE's, LG&E's and KLTs 2015 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 of indemnification 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 to these types ofguarantees and the probability ofpayment/performance under these guarantees is remote.
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PPL, on behalfof itselfand certain of its subsidiaries, maintains insurance that covers liability assumed under contract for bodily injury and property damage.
The coverage provides maximum aggregate coverage of$225 million. This insurance may be applicable to obligations under certain of these contractual
arrangements.

11. Related Party Transactions

Support Costs (PPLEIectric, LKE. LG&EandKU)

PPL Services and LKS provide their respective PPL and LKE subsidiaries and each other with administrative, management and support services. PPL EU
Services provides the majority of financial, supply chain, human resources and facilities management services primarily to PPL Electric. PPL Services
provides certain corporate functions to PPL Electric. For all service companies, the costs ofthese services are charged to the respective recipients as direct
support costs. General costs that cannot be directly attributed to a specific entity arc allocated and charged to the respective recipients as indirect support
costs. PPL Services and PPL EU Services use a ihiee-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 the subsidiaries'number ofemployees, total assets,
revenues, number ofcustomers and/or other statistical information. PPL Services, PPL EU Services and LKS charged the following amounts for the periods
ended June 30, including amounts applied to accounts that are further distributed between capital and expense on the books of the recipients, based on
methods that are believed to be reasonable.

PPL Electric from PPL Services

LKE from PPL Services

PPL Electric from PPL EU Services

LG&E from LKS

KU from LKS

Three Months

2016

28

4

16

41

49

2015

25

4

17

53

58

2016

SEi Months

65

9

33

88

105

2015

55

8

32

104

114

Inaddition to the chargesforservices noted above,LKS makespaymentson behalfof LG&E and KUforfuelpurchasesand other costs forproductsor
services provided by third parties. LG&Eand KUalso provide services to each other and to LKS.Billings between LG&Eand KUrelate to labor and
overheads associated with union and hourly employees performing work for the other company, charges related to jointly-owned generating units and other
miscellaneous charges.Tax settlements between LKEand LG&Eand LKE and KUare reimbursed through LKS.

Intercompany Borrowings (LKE)

LKE maintains a S225 million revolving line of credit with a PPL Energy Funding subsidiary whereby LKE can borrow funds on a short-termbasis at market-
based rates.AtJune 30,2016 and Decembers1,2015, SI76 million and $54 million wereoutstandingand werereflected in "Notespayable with affiliate"on
theBalance Sheets. Theinterest rateon borrowings is equalto one-month LIBOR plusa spread. Theinterest rateson theoutstanding borrowing at June30,
2016 and Decembers 1,2015 were 1.97% and 1.74%.

LKE hasa S400 million ten-year note with a PPL affiliate with an interest rate of 3.5%. At June 30,2016 andDecember3l,20l5, the note was reflected in
"Long-term debt to affiliate" on the Balance Sheets.

Other (PPL Electric. LG&Eand KU)

See Note 9 for discussions regarding intercompany allocations associated with defined benefits.

12. Other Income (Expense) - net

(PPL)

"Other Income (Expense) - net"forthe threeandsix months endedJune30,2016and2015consisted primarily ofgains(losses) on foreign currency contracts
to economically hedge PPL'stranslation risk related to its GBP denominated earnings in the U.K. Sec Note 14 for additional information on these derivatives.
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13. Fair Value Measurements

(All Registrants)

Fairvalueis the price thatwouldbe received to sell an asset orpaid to transfer a liability in an orderly transaction between market participants at the
measurement date(anexitprice). Amarket approach (generally, data fix»m market transactions), an income approach (generally, present valuetechniques and
option-pricing models) angoracost approach (generally, replacement cost) are used tomeasure the fair value ofan asset orliability, asappropriate. These
valuation approaches incorporate inputs such asobservable, independent market dataand/or unobservable datathatmanagement believes arepredicated on
the assumptions market participants would useto pricean assetor liability.Theseinputsmay incorporate, asapplicable, certain risks suchas nonperforraance
risk, which includes credit risk. The fair value of a group of financial assets and liabilities is measuredon a net basis. Transfersbetween levels are recognized
at end-of-reporting-pcriod values. During the three andsix months endedJune30,2016 and2015,there were no transfers between Level 1andLevel2.See
Note 1 in each Registrant's 2015 Form 10-Kfor information on the levels in the &ir value hierarchy.

Recurring Fair Value Measurements

The assets and liabilities measured at fairvalue were;

June 30, 2016 D«<eniber31.2015

Total Level 1 Level 2 Level 3 Total Level 1 UvcI2 Level 3

PPL

Assets

CaA and caA equivalaits S 492 S 492 S — S — s 836 S 836 s — s —

Restricted cash and cash equivalents (a) 33 33 — — 33 33 — —

nice rirdc managemest assets (b):

Foreign currency contracts 393
—

393
-

209 — 209 —

Crow-cnrrency sw^ii 92 — 92 86 — 86 —

Total price risk management assets 485 — 485 — 295 — 295 —

Auction rate securiiie* (e) 2 — — 2 2 — — 2

Total assets s 1,012 s 525 s 485 s 2 s 1,166 s 869 s 295 s 2

Liabilities

Price risk management liabilities (b):

Interest rate swaps s 56 s — s 56 s — s 71 s — s 71 s —

Foreign cutreney contracts — — — — 1 — t —

Total price risk managemettt liabilities s 56 s — s 56 s — s 72 s — s 72 s —

fPL Elsttrlc

Assets

Cash and cash equivalents s 35 s 35 s — $ — s 47 s 47 s — s —

Restricted cash and cash equivalents (a) 2 2 — — 2 2 — —

Total assets s 37 s 37 s - s — £ 49 s 49 s s

LKE

Assets

Cash and cash equivalents s 16 s 16 s — s — £ 30 s 30 s — s —

! Caih collateralposted to coimteipaities (d) 9 9 — 9 9 — —

Total assets s 25 s 25 s
-

5
-

s 39 s 39 s
—

s —
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Liabilities

Price ri^ managemeot liabilities:

Interest rate swaps

Total price risk managemeot liabilhica

LG&E

Assets

I Cashand cashequivaleots S

Cash collateral posted to counterparties (d)

Total assets S

Liabilities

Price risk management liabilities:

Interest rate swaps

Total price risk management liabilities

KU

Assets

Ca^ and cash equivalents

Total assets

June 30, 2016

Total Level 1 Level 2 Uveia

56 56

56 — $ 56

— $

17 S 17 — S

56 — s 56

56 — $ 56

— S

December 31, 2015

Total Uvell Level! Levels

47

19 S

9

li" T

47

47

— %

— S

19

9

28

— $

— S

II

47

47

— $

— $

47

47

— S

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

deferred credits and noncurreni liabilities" on the Balance Sheets.

(c) Included in "Other noncurreot assets" on the Balance Sheets.
(d) Included in "Other noncurreai 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.

Price Risk Management Assets/Liabilities - Interest Rate Swaps/Foreian Currency Contracts/Cross-Currencv Swaps {PPL,LKE,LG&Eand KU)

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

Nonrecurring Fair Value Measurements

See Note 8 for information regarding the estimated fair value ofthe Supply segment's net assets as of the June 1,2015 spinoffdate.

Financial Instruments Not Recorded at Fair Value (AURegisirants)

The carrying amounts of long-term debt on the Balance Sheets and their estimated fair values are set forth below. The fair values were estimated using an
income approach by discounting future cash flows at estimated current cost of fiinding rates, w^iich incorporate the credit risk of the Registrants. Long-term
debt is classified as Level 2. The effect ofthird-party credit enhancements is not included in the fair value measurement.
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June 30,2016 December 31,2015

Carrying
Amount (a) Fair Value

Carrying
Amount (a) Fair Value

PPL S 19,168 S 22,669 S 19,048 S 2U18

PPL Electric 2,830 3,359 2,828 3,088

ULE 5,089 5,773 5.088 5384

LG&E 1,642 1,832 1,642 1,704

KU 2,m 2.666 2326 2,467

(a) AinounCsare net of debt issuance costs.

The carryingvalue of short-term debt (includingnotes betweenaffiliates), vAenoutstanding,approximates feirvalue due to the variableinterest rates
associated with the short-term debt and is classified as Level 2.

14. Derivative Instruments and Hedging Activities

Risk Management Objectives

(All Registrants)

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

Market Risk

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

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

Interest rate risk

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

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

Foreign currency risk

• PPL is exposed to foreign currency exchange risk primarily associated with its investments in and earnings ofU.K. affiliates.
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Commodityprice risk

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

• PPL Electric is exposed to conmiodity price risk fromits obligation as PLR; however, its PUC-approvedcost recoverymechanism substantially
eliminates its exposure to this risk. PPLElectric also mitigates its exposure to commodity price risk by entering into fiill-requirementsupply agreements
to serve its PLR customers. These supply agreements transfer the commodity price risk associated with the PLR obligation to the energy suppliers.

• LG&E'sand KlTs rates include certain mechanisms for fuel and fuel-related expenses. In addition, LG&E's rates include a mechanism for natural gas
supply expenses. These mechanismsgenerally provide for timely recovery oftnarket price fluctuations associated with these expenses.

Volumetric risk

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

• WPD is exposed to volumetric risk which is significantly mitigated as a result of the method ofregulation in the UK. Under the RIIO -EDl price control
period, recoveiy ofsuch exposure occurs on a two year lag. See Note 1 in PPL's 2015 Form 10-K for additional information on revenue recognition under
RnO-EDl.

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

Equity securitiesprice risk

• PPL and its subsidiaries are exposed to equity securities price risk associated with defined benefit plans. This risk is significantly mitigated at the
regulated domestic utilities and for certain plans at WPD due to the recovery mechanisms in place.

• PPL is exposed to equity securities price risk from future stock sales and/or purchases.

Credit Risk

Credit risk is the potential loss that may be incurred due to a counterparty's non-perfoimance.

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

In the event a supplier ofLKE (through its subsidiaries LG&E and KU) or PPL Electric defaults on its obligation, those entities would be required to seek
replacement poweror replacement fiiel in the maiket. In general, subject to regulatory review or other processes,appropriate incremental costs incurred by
these entities would be recoverable fiom customers through applicable rate mechanisms, thus mitigating the financial risk for these entities.

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

Master Netting Arrangements

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

PPLhad an obligation to return S76 million of cash collateral under masternetting arrangements at June 30,2016 and no obligation to retum cash collateral
imder master netting arrangements at December 31,2015.

LKE,LG&Eand KUhad no obligation to return cash collateral under master netting arrangementsat June 30,2016 and December 31,2015.
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PPL,LKEand LG&E postedS9 millionof cash coliaieralundermasternetting arrangements at June 30,2016 and December 31,2015.

KUdid not post any cash collateral undcrmaster netting anangemcnts at June 30,2016 and December31,2015.

See"Offsetting Derivative Instruments" belowfora summary of derivative positionspresented in the balance sheetswdiere a rightof setoffexistsunderthese
arrangements.

Interest Rate Risk

(All Regislrants)

PPLand its subsidiaries issue debt to finance their operations, which exposes them to interest rate risk.Various financial derivative instruments arc utilized to
adjust the mixof fixed and floatinginterestrates in theirdebt portfolio,adjust the duration of the debt portfolioand lock in benchmark interest rates in
anticipationof future financing, whenappropriate. Risk limitsunderPPL's riskmanagementprogramaredesigned to balancerisk exposureto volatility in
interest expense and changes in the fairvalue ofthe debt portfolio due to changes in benchmark interest rates. In addition, the interest rate risk ofccrtain
subsidiaries is potentially mitigated as a result of the existing regulatory fiamework or the timing of rate cases.

Cash Flow Hedges

(PPL)

Interest rate risks include exposure to adverse interest rate movements foroutstanding variable rate debt and for future anticipated financings. Financial
interest rate swap contracts that qualify as cash flow hedges may be entered into to hedge floating interest rate risk associated with both existing and
anticipated debt issuances. PPL held no such contracts at June 30,2016.

At June 30,2016, PPL held an aggregate notional value in cross-currency interest rate swap contracts ofS802 million that range in maturity from 2017
through 2028 to hedge the interest payments and principal ofWPD's U.S. dollar-denominated senior notes. In May 2016, $460 million ofWPD's U.S. dollar-
denominated seniornotes were repaid upon maturity and $460 million notional value ofcross-currency interest rate swap contracts matured. PPL recorded a
$46 million gain upon settlement of the cross-currency interest rale swap contracts, which largely oflsct a loss recorded on the revaluation ofU.S. dollar-
denominated senior notes.

For the three and six months ended June 30,2016, PPL had an insignificant amount of ineffectiveness associated with interest rate derivatives.

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

PPL bad no cash flow hedges reclassified into camings associated with discontinued cash flow hedges for the three and six months ended June 30,2016. As a
result ofthe June 1,2015 spinoffofPPL Energy Supply, all PPL cash flow hedges associated with PPL Energy Supply were ineffective and discontinued and
therefore, reclassified into eamings and reflected in discontinued operations for the three and six months ended June 30,2015. See Note 8 for additional
information.

At June 30,2016, the accumulated net unrecognized after-tax gains Oosses) on qualifying derivatives that are expected to be reclassified into eamings during
the next 12 months were insignificant. Amounts are reclassified as the hedged interest expense is recorded.

Economic Activity (PPL. LKE and LG&£)

LG&E enters into interest rate swap contracts that economically hedge interest payments on variable rate debt. Because realized gains and losses fi'omthe
swaps, including a terminated swap contract, are recoverable through regulated rates, any subsequent changes in fairvalue ofthese derivatives arc included
in regulatory assets or liabilities until they are realized as interest expense. Realized gains and losses are recognized in "Interest Expense" on the Statements
of Income at the time the underlying hedged interest expense is recorded. At June 30,2016, LG&E held contracts with a notional amount ofS179 million
that range in maturity through 2033.
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Foreign Currency Risk

O'Pl)

PPL isexposed to foreign currency risk, primarily through investments inandearnings ofU-K. afQliates. PPL hasadopted 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, PPLenters into financial instmmcnts to protect against foreign currency translation risk of expected GBP earnings.

Net Investment Hedges

PPL enters into foreign currency contracts on bchalfofa subsidiary to protect the valueofa portion ofitsnet investment inWPD. There were no such
contracts outstanding at June 30,2016.

At June30,2016, PPLhad S22million of accumulated net investmenthedge aftertax gains (losses) that wereincluded in the foreign currencytranslation
adjustment component ofAOCl, compared to $19 million at December 31,2015.

Egyom'C Activity

PPLenters into foreign currencycontractson bchalfofa subsidiaryto economicallyhedge GBP-denominated anticipatedearnings.At June 30,2016, the
total exposure hedged by PPLwas approximately £ 1.7billion (approximately $2.7 billion based on contracted rates).These contracts had termination dates
ranging finm July 2016 through November 2018.

At June 30,2016, foreign currencyhedges related to 2017 and 2018 anticipated earnings were valued at S296 million and were included in cuircnt and
noncurrcnt "Pricerisk management assets"on the Balance Sheet. The notional amount of these hedges was approximately £1.3 billion (approximately $2.0
billion based on contracted rates) with termination dates fiom January 2017 through November 2018. In the third quarterof20I6, PPL settled the 2017 and
2018 hedges, resulting in approximately $310 million of cash received, and entered into new hedges at current market rates.The settlement will not have a
material effect on earnings as the hedge values were previously marked to fair value and recognized in "Other Income (Expense) - net" on the Statement of
Income each period.

Accounting and Reporting

(All Registrants)

All derivative instruments are recorded at fair value on the Balance Sheet as an asset or liability unless NPNS is elected. NPNS contracts for PPL and PPL
Electric include certain full-requirement purchase contracts and other physical purchase contracts. Changes in the fair value of derivatives not designated as
NPNS are recognized in earnings unless specific hedge accoimting criteria are met and designated as such, except for the changes in fair values ofLG&E's
and KlTs interest rate swaps that arc recognized as regulatory assets orrcgulatoiy liabilities. See Note 6 for amounts recorded in regulatory assets and
regulatory liabilities at June 30,2016 and December 31,2015.

See Notes 1 and 17 in each Registrant's 2015 Form 10-K for additional informatioo on accounting policies related to derivative instruments.

(PPL)

The following table presents the fair value and location ofderivative instruments recorded on the Balance Sheets, excluding derivative instmments of
discontinued operations.
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June 30, 2016 December 31,2015

Derivatives designated as Derivatives not designated DcrivatK'es designated as Derivatives not designated

hedging instruments as hedging Instruments hedging instruments as hedging Instruments

Assets LiabiUtles Amets Liabilities AsseU Uabilities Assets UabOiUu

CUTToat

Price Risk Management

Asscta/Liabilillcs (a):

1 latereat rite iwapa (b)

1

M

1

s — s 6 $ — S 24 $ — 1 s

Cross-currency swaps (b) 3 — —
— 35 — — —

Foreign comncy cootncts — — 197 — 10 — 94 1

Total current 3 — 197 6 45 24 94 6

NoncurrenL'

Price Risk Management

Aasets/Liabiiitiea(a):

Interest rate swaps (b) — — SO —
— —

42

Cross-currency swaps (b) 89 — — — 51 — —

Foreign curraicy contracts — 196 —
— —

105

Total noncsrmit 89 — 196 50 51 — ICS

Total derivatives $ 92 $ — S 393 S 56 $ 96 S 24 S 199 S 48

(a) Currcotportionis included in Trice riskmanagement assets" and "Othercurrent li^ilities" and noncurrentportionis includedin "Price riskmanagement assets" and "Other
deferred credits and noncurrent liabilities" on the Balance Sheets.

(b) Excludes accrued interest, if ^plicablc.

The following tables presentthe pre-tax effectof derivative mstnunentsrecognizedin income,OCIor regulatory assetsand regulatory liabilities forthe
periods ended June 30,2016.

Three Months Six Montlis

Derivative Gain Gain (Loss) Gain (Loss)
(Loss) Recognlxed in

OCI (Effective Portion)
Recognized
in Income

Recognized
in Income

Derivative

Relationships
Tbree

Months Six Months

Location of

Gain (Loss)
Recognized
in Income

on Derivative

Gain (Loss)

Reclassified

from AOCI

into Income

(Effective
Portion)

on Derivative

(Ineffective
Portion and

Amount

Excluded from

Effectiveness

Testing)

Gain (loss)
Rcclasdfled

from AOCI

into

Income

(Effective
Portion)

on Derivative

(Ineffective
Portion and

Amount

Excluded from

Effectiveness

Testing)

Cash Row Hedges:

1 hiterest rale sw^ S (3) S (21) Interest expense S (2) s — S (3) S —

Cross-currency swaps (104) 9 Interest expense

Other incoine (expense)
-net

(1)

(103) (6)
Total s (107) s (12) S (106) s — S (9) s —

Na InveatmentHed^c

Foreign currency contracts s 1 s 4
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DerivaiivHNol DcdgaXed ai

Hedgiog lutrumeDU

Fardgn currency cootractt

IntCTCSt rate swaps

Derivatives Not Detigaated as

Hedging Instrutneots

jteteratratB swi^

Location of Gain (Loss) Recognized in

Income on Derivative

Other tneome (expense) - net

Interest expense

Totd

Location of Gain (Loss) Recognized as

Regnlatory Liabiiities/Asscti

Regnlatory assets - noncnrrent

Three Months

171

(2)

169

Three Months

(3) S

Sz Months

23t

(4)

227

Six Months

(9)

The following tables present the pre-tax effectofderivative itistniments recognized in income, OCIorregulatoiy assets and regulatory liabilities for the
periods ended June 30,2015.

Derivative

Relationships

Cash Flow Hedges;

Interest rate swqjs

Cross-currency swaps

CnmmodiQr eontreets

Total

Derivative Gain

(Loss) Recognized in
OCI (Effective Portion)

Three

Months Six Months

17 S (2)

15 36

32 S 34

Three Months Six Months

Location of

Gain (Loss)
Recognized
in Income

on Derivative

Gain (Loss)
Reclasdfied

from AOCI

into Income

(Effective
Portion)

Interest expense S

Discontinued operations

Interest expense

Other income (expense)
- net

Discontinued c^Kratknu

(3)

19

Gain (Loss)
Recognized
in Income

on Derivative

(Ineffective
Portion and

Amount

Excluded from

ETfectiveness

Testing)

Gain (Lost)
Reclastifled

from AOCI

Into

bicomc

(Effective
Portion)

— S

(77)

(7)

(70)

32

13

40

Gain (Loss)
Recognized
In Income

00 Derivative

(Ineffective
Portion and

Amount

Excluded from

Effectiveness

Testing)

(77)

(70)

Net htveanottt Hedgec;

Foreign currency contracts S (17) S (1)

Derivatives Not Designated as

Helping Instruments

Location of Gain (Loss) Recognized in

Income oo Derivative Three Months Six Months

Foreign currency contracts

interest rate swaps

Other income (expense) - net

Interest expense

S (102)

(2)

S (14)

(4)

Total S (104) S (18)

Derivatives Designated as

Hedging Instruments

Location of Gain (Loss) Recognized as

Regulatory Liahiiltlea/Assets Three Months Six Months

Interest rate sw^s Regulatory assets - noncurrent S 76 $ 20

Derivatives Not Destgnatcd as

Hedging Instruments

Location of Gain (Loss) Recognized as

Regulatory Uahiiitles/Asseti Three Mnnths Six Months

Regulatory assets - noncurrent S 7 s 3

(UCEJ

Thefollowiog table presents the pre-tax effect ofderivative instruments designated as cash flow hedges that are recognized in regulatoty assets for the
periods ended June 30,201S. All derivative instruments designated as cash flow hedges wereteirninated in 2015 and there is no activity in the current period.
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Dertritive Inftrunenti

lotaestntesw^s

(LC&E)

Locatfoo of Gain (Loaa) Recognized in

Regulatory AsMtt

Il^Iatoiy assets - noncurreat

Three Monliu Sii Months

U S 20

The following table presents the pre-tax effect of derivative instruments designated as cash flow hedges that are recognized in regulatoiy assets for the
periods ended June 30,2015. All derivative instruments designated as cash flow hedges were terminated in 2015 and there is no activity in the current period.

Dcrivath'e Instruments

[bterest rateEwqia

(KV)

Location of Gals (Loss) Recognized In

Regulatory Assets

Rotatory assets - noncurrent

Three Months Six Months

38 S 10

Hie following table presents the pre-tax effect ofderivative instruments designated as cash flow hedges that are recognized in regulatory assets for the
periods ended June 30,2015. All derivative instruments designated as cash flow hedges were terminated in 2015 and there is no activity in the current period.

Derivitive Instruments

^tont raleswqis

(UCEandLG&E)

Location of Gain (Loss) Recognized in

Regulatory Assets

Bi^nlalory assets • BOOcurreBt

Three Months Six Months

38 % 10

The following table presents the ^ir value and the location on the Balance Sheets of derivatives not designated as hedging instruments.

Current:

Price Risk Managemnit

Asscts/Lisbilicies (a):

[ Interatruene^M
Total current

Koscurrent:

Price Risk Management

Asaete/Liabillties (a):

Interest rate swaps

Total noncuirait

Total derivatives

Jane 3«. 2016

LiablHHes

— $

— S

6 S

50

50

56 5

Dccember31. 201S

Assets UablUties

— s

42

42

— $ 47

(a) Represents the locatioa on the Balance Sheets.

The following tables presentthe pre-taxeffectof derivativesnot designatedas cash flowhedges that are recognizedin incomeor regulatoryassetsforthe
periods ended June 30,2016.
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Derivative lastrumend

totereflt rate

Derivative Initnimentt

Inttrest rate sw^s

Location of Gain (Lois) Rccagnlzed in

Income on Derfvativei

Interest expense

Location of Gain (Loss) Recognized in

Regulatory- Assets

Regu^ry assets • noocuimt

Three Months Six Months

(2) S (1)

Three Months Six Months

(3) S (9)

Thefollowing tablespresent the pre-tax effect ofderivatives notdesignated ascashflow hedgesthat arerecognized in income or regulatory assets forthe
periods ended June 30,2015.

Derivative Instruments

'Interest rate swaps

Derivative Instruments

Location of Gain (Iztss) Recognized In

Income on Derivatives

Inloesi expense

Location of Gain (Loss) Recognized in

Reguislory Assets

Regulatory asKts - noncurrenl

Three Months Six Months

(2) $ (4)

Three Months Six Months

(PPLIXE. LG&EandKU)

Offe«tting Derivative Instruments

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

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

Jnne30.2Q16

Treasury DerivaUvea

PPL

LKE

LG&E

December 31. 2015

Treasury Dertvativcs

' PPL

LKE

LG&E

Gross

4SS

Assets

Eligible for Offset

Dertvaiivc

iBStminents

Cash

Collateral

Received

76 S

Net

409

295 35 — S 270

Gross

66

S6

56

72

47

47

IJabiUties

EJlglbie for Offset

Derivative

instruments

Cash

CoUateral

Pledged

— S

25

Net

47

47

47

58

38

38

Credit Risk-Related Contingent Features

Certain derivative contracts contain credit risk-related contingent features which, when in a net liability position, would permit the counterparties to require
the transfer ofadditional collateral upon a decrease in the credit ratings ofPPL, LKE, LG&E and
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KU or certain of their subsidiaries. Most of these features would require the transfer ofadditional cotlateral or permit the counterparty to terminate the
contract ifthe applicable credit rating were to fall below investment grade. Some of these feature.salso would allow the counterparty to require additional
collateral upon each downgrade in credit rating at levels that remain above investment grade. In cither case, if the applicable credit rating were to fall below
investment grade, and assuming no assignment to an investment grade affiliate were allowed, most of these credit contingent features require either
immediate payment ofthe net liability as a termination payment or immediate and ongoing full collateralization on derivative instruments in net liability
positions.

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

(PPL.LK£andlG&£)

At June 30,2016, derivative contracts in a net liability position that contain credit risk-related contingent features, collateral posted on those positions and
the related effect ofa decrease in credit ratings below investment grade are summarized as follows:

PPL LKE LG&E

Aggregate fair value of derivative instruRiaits in a net liability position with credit risk-related contingent
feature $ 31 S 3! S 3J

Aggregate fair value of collateral posted on these derivative mstrumcnts 8 8 8

Aggregsle fair value of additional collateral requircmeois in the event of
a credit downgrade below investment grade (a) 23 23 39

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

15. Goodwill and Other Intangible Assets

(PPl)

Tbe change in the caxiying amountof goodwill for the six monthsended June30,2016 wasdue to the effectof foreign currencyexchangerateson the UJC.
Regulated segment.

The change in the other intangible assets for the six months ended June 30,2016 was primarily due to an increase in the gross carrying amount of indefinite
lived intangibles at WPD attributable to new easements ofS47 million.

16. Asset Retirement Obligations

(PPL. LKE. LG&E and KU)

The changes in the carrying amounts ofAROs were as follows.

PPL LKE LG&E KV

Balance atDeoffiber 31,201S S 586 $ 535 S 175 S 360

Accretion 13 12 A 8

Effect of foreign curracy exdiange rates (2) — — —

Obligations settled (8) (8) (6) (2>

Balance at Jane 30,2016 S 589 S 539 S 173 S 366

LKE's, LG&E's and KLTs ARO liabilities are primarily related to CCR closure costs. See Note 10 for information on the final CCR mle and Note 6 fiir
information on the rate recovery applications with the KPSC.LG&E'sand ICG's accretion and ARO-relateddepreciation expense are recorded as a regulatory
asset, such that there is no net earnings impact.
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17. Accumulated Other Comprehensive Income (Loss)

(PPLandLKE)

The after-lax changes in AOCl by component for the penods ended June 30 were as follows.

Fordgn
currency

translation

adjustments

Unrealized gains (losses)

Available-

for-sale

securities

QnaUfying
derivatives

Equity
Invedees'

AOCl

Defined benefit plans

Prior

service

costs

Actuarial

gain
(loss) Total

PPL

^rek31,201< S (984) S — S (S) S — s (6) S (2.164) S (3.159)

Amounrs arising during (be period 268 — (85) —
—

2 185

iJlsclas^catioDsfrom AOQ — — 85 (1) 1 32 117

Net OCI during the period 268 — — (1) 1 34 302

'Jiuw30,2016 S (716) s — s (5) $ (1) s (5) s (2.130) i (2.857)

]>oceBiber31,20IS s (520) s $ (7) s s (6) s (2,195) $ (2,728)

Amounts arising during the period (196)
— (5) —

2 (199)

Keelasaficatioiis from AOCl — — 7 0) 1 63 70

Net OCI during (he period (196) — 2 (1) 1 65 (129)

Jiuk30, 2016 s (716) s — s (5) s (1) s (5) s (2,130) s (2.857)

MBrcb3l,2015 s (352) s 206 s 9 s s 3 3 (2,177) s (2,311)

Amounu arising during the period (83) 2 21 — (6) 53 (13)

Reclassifications from AOO — 0) 27 — — 38 64

Net OCI during the period (83) 1 48 — (6) 91 SI

iIKstribntion of PPLEnogy Supply
(Note 8) _ (207) (55) 238 (24)

June 30, 2015 s (435) s — $ 2 s — s (3) S (1,848) s (2,284)

December 31, 2014 s (286) s 202 s 20 s 1 s 3 S (2,214) 5 (2,274)

Amountsarisingdurmgdie period (1*9) 7 27 — (6) 52 (69)

Reclaasirications from AOCl — (2) 10 (1) — 76 83

Net OQ during the period (149) 5 37 0) (6) 128 14

Distribution of PPL Energy Supply
(Note 8) (207) (55) 238 (24)

3ne30,2015 s (435) s — s 2 s — s (3) S (1.848) S (2,284)

LKE

March3l, 2016 s — s (10) s (35) s (45)

Amounts arising during the period — — 1 1

Reclassificalions from AOCJ (1) 1 1 I

Net OG during the period 0) 1 2 2

June 30, 2016 s (1) s (9) s (33) s (43)

December 31,2015 £ s (10) s (36) s (46)

Amounts ariring during tbe period
•1

, —
— 1 I

Rcclassirications from AOQ (1) 1 2 2

Net OCI during the period »<l 1 ' (I) 1 3 3

June 30, 2016 $ (1) s (9) s (33) s (43)
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Unrealized gains (loBCs) Defined benefit plans

currency

translation

adjustments

Available-

for-sale Qualifying
securities derivatives

Equity
Investees'

AOCI

Prior

Krvice

costs

Actuarial

gain
(loss) Total

Mnrcb31,2015 S («) S (8) $ (36) S (45)

Wmounts ariiung duriog the period — — (8) (8)

RcciassLfications from AOO — 1 — 1

^etOQ dtirtng the period _ 1 (8) (7)

June 30,2015 s (1) S (7) $ (44) S (52)

December31,20l4 s s (8) S (37) S (45)

^^ounts arising dtirlng the period ^ ^
— — (8) (8)

Reclassifications from AOQ (!) 1 1 1

HetOGdtiriikg die period ^ (1) 1 (7) (7)

June 30,201S s (1) s (7) $ (44) S (52)

(PPL)

The following table presents the gains Oosses) and related income taxes for reclassifications from AOCl for the periods ended June 30. The defined benefit
plan conqyonents ofA(XDI are not reflected in their entirety in the Statement of Income during the periods; rather, they axe included in the computation ofnet
periodic defined benefit costs (credits) and subject to capitalization. See Note 9 for additional information.

Three Months Six Months Affected Line item on the

DetaOs about AOCI 2016 2015 2016 2015 Statements of income

jAvalUble-for-sale securities

I<A]

•*

1

— S 4 Odier Income (Expense) • net

Total Pre-tax — 2 — 4

Income Taxes - (1) — (2)

Total Afler-tax — 1 — 2

' I
Qualifying derivatives

Interest rate swaps (2) (3) (3) (7) Interest Expoise •

CrosKurrency sw^ts (103)

(1)

(77)

IS

1

13

(6)

(77) Discontinued operations

32 OtherIncome (Expenae)-^

2 interest Expense

20 IMscontinued operstioaa iCommodi^ contracts

Total Pre-tax (106) (51) (9) (30)

Income Taxes 21 24 2 20

Total Afler-tax (85) (27) (7) (10)

Equity investees' AOO 1 1 2

Total Pre-tax I — 1 2

Income Taxes — — — (1)

Total Afler-tax I — 1 1

(I)

(40) (50)

(I)

(80) (101)

Other Income (Expense) - net

Defined benefit plans

Prior service costs

Net actuarial loss

Total Pre-tax

tacome Taxes

Total Afler-tax

Total rcclassificatioDS during the period

(41) (50) (81) (101)

8 12 17 25

(33) (38) (64) (76)

s (117) $ (64) $ (70) S (83)
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18. New Accounting Guidance Pending Adoption

(All Regislrants)

AccQuntina for Revenue from Contracts with Customers

In May 2014, the Financial Accounting Standards Board (FASB) issued accounting guidance that establishes a comprehensive new model for the recognition
of revenue from contracts with customers. This model is based on the core principle that revenue should be recognized to depict the transfer ofpromised
goods or services to customers in an amount that reflects the consideration to which the entity expects to be entitled in exchange for those goods or services.

For public business entities, this guidance can be applied using either a full retrospective or modified retrospective transition method, beginning in annual
reporting periods after December IS, 2017 and interim periods within those years. Public business entities may cariy adopt this guidance in annual reporting
periods beginning after December 15,2016. The Registrants expect to adopt this guidance effective January 1,2018.

The Registrants continue to assess the itnpacl ofadopting this guidance, as well as the transition method they will use, and arc monitoring the development
ofindustiy specific application guidance which could impact those assessments.

Accounting for Leases

In February 2016, the FASB issued accounting guidance for leases. This new guidance requires lessees to recognize a right-of-usc asset and a lease liability
for virtually all oftheir leases (other than leases that meet the definition ofa short-term lease). For income statement purposes, the FASB retained a dual
model for lessees, requiring teases to be classified as either operating or finance. Operating leases will result in straight-line expense (similar to current
operating leases) while finance leases will result in a front-loaded expense pattern (similar to current capital leases). Classification will be based on criteria
that are largely similar to those applied in current lease accounting, but without explicit bright lines.

Lessor accounting under the new guidance is similar to the current model, but updated to align with certain changes to the lessee model and the new revenue
recognition standard. Similar to current practice, lessors will cla.ssify leases as operating, direct financing, or sales-type.

The standard is effective for public companies for fiscal years, and interim periods within those fiscal years, beginning after December 15, 2018. Early
adoption is permitted. The new standard must be adopted using a modified retrospective transition, and provides for certain practical expedients. Transition
will require application of the new guidance at the beginning of the earliest comparative period presented.

The Registrants are currently assessing the impact ofadopting this guidance.

Accountino for Financial Instrument Credit Losses

In June 2016, the FASB issued accounting guidance that requires the use ofa current expected credit loss (CECL) model for the measurement ofcredit losses
on financial instruments within the scope of this guidance, which includes accounts receivable. The CECL model requires an entity to measure credit losses
using historical information, current information and reasonable and supportable forecasts of future events, rather than the incurred loss impairmentmodel
required under current GAAP.

For public business entities, this guidance will be applied using a modified retrospective approach and is effective for fiscal years beginning after December
1S, 2019, and interim periods within those years. All entities may early adopt this guidance beginning after December 15,2018, including interim periods
within those years.

The Registrants are currently assessing the impact ofadopting this guidance and the period that they will adopt this guidance.
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(All Regislranls)

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

Results of Operations

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

Thc following should be read in conjunction with the Registrants' Condensed Consolidated Financial Statements and the accompanying Notes and with the
Registrants'2015 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 follomng information:

* "Overview" provides a description ofeach Registrant's business strategy and a discussion of important financial and operational developments.

• "Results ofOperations" for all registrants includes a "Statement ofIncome Analysis" which discusses significant changes in principal line items on
the Statements oflncomc, comparing the three and six months ended June 30,2016 with the same periods in 2015. For PPL, it also provides a
detailed analysis ofearnings by segment and a description ofkey &ctors expected to impact future earnings. The segment eamings discussion
includes financial information prepared in accordance with GAAP as well a.snon-GAAP financial measures including tamings finm Ongoing
Operations" and "Margins". This discussion provides explanations oflhe non-GAAP financial measures and a reconciliation ofthc non-GAAP
financial measures to the most comparable GAAP measure. For PPL Electric, LKE, LG&E and KU,a summary ofearnings is also provided.

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

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

Qvenrfew

Introduction

(PPL)

PPL, headquartered in Allenlown, Pennsylvania, is a utility holding company. PPL, through its regulated utility subsidiaries, delivers electricity to customers
in the U.K.,Pennsylvania, Kentucky, Virginia and Tennessee; delivers natural gas to customers in Kentucky; and generates electricity frompower plants in
Kentucky. In June 2015, PPL completed the spinoffof PPL Energy Supply which combined its competitive powrergeneration businesses with those of
Riverstone to form a new, stand-alone, publicly traded company named Talen Energy. Sec Note 8 in PPL's 2015 Form 10-K for additional information.

PPL's principal subsidiaries arc shown below (* denotes SEC registrant).
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PPL Cofporatlon'

PPL Global

• Engages In the regulated
dlstritxjllon of eieclriclty In the U.K.

LG&E*

e Engages In the regulated
generation, transmission, distribution
and sale of electricity and distribution
and sale of natural gas In Kentucky

LKE*

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

PPL Electric*

e Engages In the regulated
transmission and distribution of

eJectrtclty In PennsyNanIa

KU*

• Engages In the regulated

generation, transmission,
distribution and sale of electrlcily,
primarily in Kentucky

U.K.

Regulated Segment
Kentucky

Regulated Segment
Pennsylvania

Regulated Segment

PPL's rcportable segments' results primarily represent the results ofPPL Global, LKE and PPL Electric, except that the rcportable segments arc also allocated
certain corporate level financing and other costs that are not included in the results ofPPL Global, LKE and PPL Electric. PPL Global is not a registrant,
however PPL Global's unaudited annual consolidated financial statements are furnished on a Form 8-K with the SEC.

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

(PPL Electric)

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

(LKE)

LKE, headquartered in Louisville, Kentucky, is a wholly owned subsidiary ofPPL and a holding company that owns regulated utility operations through its
subsidiaries, LG&E and KU, which constitute substantially all ofLKE's assets. LG&E and KU are engaged in the generation, transmission, distribution and
sale ofelectricity. LG&E also engages in the distribution and sale ofnatural gas. LG&E and KU maintain separate corporate identities and serve customers in
Kentucky under their respective names. KU also serves customers in Virginia under the Old Dominion Power name and in Tennessee under the KU name.

(LG&E)

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

(KU)

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

Business Strategy

(All Registrants)

Following the June 1,2015 spinoffofPPL Energy Supply, PPL completed its strategic transformation to a folly regulated business model consisting ofseven
diverse, high-performing utilities. These utilities are located in the U.K., Pennsylvania and Kentucky and each jurisdiction has different regulatory structures
and customer classes. The Company believes this diverse portfolio provides strong earnings and dividend growth potential that will create significant value
for its shareowners and positions PPL well for continued growth and success.

PPL's businesses ofWPD, PPL Electric, LG&E and KU plan to achieve growth by providing efficient, reliable and safe operations and strong customer
service, maintaining constructive regulatory relationships and achieving timely recovery ofcosts. These businesses are expected to achieve strong, long-term
growth in rate base and RAY, as applicable, driven by planned significant capital expenditures to ntaintain existing assets and improve system reliability
and, forLKE, LG&E and KU, to comply with federal and state environmental regulations related to coal-fired electricity generation facilities. Additionally,
significant transirrission rate base growth is expected through 2020 at PPL Electric.

For the U.S. businesses, our strategy is to recover capital project costs efficiently through various rate-making mechanisms, including periodic base rate case
proceedings using forward test years, annual FERC formula rate mechanisms and other regulatory agency-approved recovery mechanisms designed to limit
regulatory lag. In Kentucky, the KPSC has adopted a series ofregulatory mechanisms (ECR, DSM, GLT, foel adjustment clause, gas supply clause and
recovery on construction work-in-progress) that reduce regulatory lag and provide timely recovery ofand return on, as appropriate, prudently incurred costs.
In addition, the KPSC requires a utility to obtain a CPCN prior to constructing a facility, unless the construction is an ordinary extension ofexisting facilities
in the usual course ofbusiness ordoes not involve sufficient capital outlay to materially affect the utility's financial condition. Although such KPSC
proceedings do not directly address cost recovery issues, the KPSC, in awarding a CPCN, concludes that the public convenience and necessity require the
construction ofthe facility on the basis that the facility is the lowest reasonable cost alternative to address the need. In Pennsylvania, the FERC transmission
formula rate,DSlC mechanism, Smart Meter Rider and other recovery mechanisms arc in place to reduce regulatory lag and provide for timely recovery ofand
a return on prudently incurred costs.

Rate base growth in the domestic utilities is expected to result in strong earnings growth for the foreseeable future. Earnings fiom the UJC Regulated segment
are expected to decline from 2015 to 2016 during the transition to REO-EDl, as higher revenues resulting from the fest-track bonus arc offset by higher levels
ofrevenue profiling in the prior price control period (DPCR5) and a lower return on regulatory equity. In 2017, earnings are expected to decline mainly due
to the unfavorable impact of lower GBP to U.S. dollar exchange rates. RAY growth is expected in theU.K. Regulated segment through the price control
period and earnings are expected to grow afler 2017 commensurate with RAY growth. See "Item 1. Business - Segment Information - U.K. Regulated
Segment" ofPPL's 2015 Form 10-K for additional information on RIlO-EDl.

To manage financing costs and access to credit markets, and to fund capital expenditures, a key objective of the Registrants is to maintain their investment
grade credit ratings and adequate liquidity positions. In addition, the Registrants have financial and operational risk management programs that, among other
things, are designed to monitor and manage exposure to earnings and cash flow volatility, as applicable, related to changes in interest rates, foreign currency
exchange rates and counterparty credit quality. To manage these risks, PPL generally uses contracts such as forwards, options and swaps. See "Financial
Condition - Risk Management" below for further information. Eamlngs generated by PPL's U.K. subsidiaries are subject to foreign currency translation risk.
Due to the significant earnings contributed from WPD, PPL enters into foreign currency contracts to economically hedge the value of the GBP versus the U.S.
dollar. As ofJune 30,2016, PPL's exposure to changes in the value of the GBP versus the U.S. dollar related to budgeted earnings ofthe U.K Regulated
segment was hedged 87'/ofor the remainder of2016, and 89% and 41% for 2017 and 2018, See "Financial and Operational Developments - U.K. Membership
in European Union" for a discussion ofthe subsequent settlement ofcertain of these hedges. TheU.K. subsidiaries also have currency exposure to the U.S.
dollar to the extent of their U.S. dollar denominated debt. To manage these risks, PPL generally uses contracts such as forwards, options and crossKurrency
swaps that contain characteristics ofboth interest rate and foreign currency exchange contracts.
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Asdiscussed above, a key component of this strategy is to maintain constructive relationships with regulators in all jurisdictions in which we operate (U.K.,
U.S. federal and state). This is supported by our strong culture of integrity and delivering on commitments to our customers, regulators and shareowners, and a
commitment to continue to improve our customer service, reliability and efficiency ofoperations.

Financial and Operational Deveiopments

(PPl)

U.K. Membership in European Union

Significant uncertainty exists concerning the effectsof the June 23,2016 referendumin fevor of the U.K.withdrawal fiom the European Union, including
whether formal withdrawal will occur and the nature and duration ofnegotiations between the U.K. and the European Union as to the terms ofany
withdrawal.

As of June 30,2016, PPLwas well-hedged against certain short-termfluctuations that may occur in the value of the GBPversus the U.S.dollar. As it relates to
budgeted earnings, PPL's2016 foreign currency exposure was87% hedged for the remainder of the year at an average rate of $1.57 per GBP.In addition, at
June 30,2016, PPL's 2017 and 2018 foreign currency exposure was hedged 89% and 41% at an average rate ofSI .58 and $1.56 per GBP. At June 30,2016,
hedges related to 2017 and 2018 anticipated earnings werevalued at $296 million and were included in current and noncurrenl "Rice risk management
assets" on the Balance Sheet. The notional amount of these hedges was approximately £1.3 billion (approximately $2.0 billion based on contracted rates)
with termination dates from January 2017 through November 2018. In the third quarter of2016, PPL settled the 2017 and 2018 hedges, resulting in
approximately $310 million of cash received, and entered into new hedges at current market rates.The settlement will not have a material effect on earnings
as the hedge values were previously marked to fair value and recognized in "Other Income (Expense) - net" on the Statement of Income each period. The
settlement will be treated as a special item in the third quarter of2016, as the hedges related to future earnings. The new hedges entered into include forward
contracts for 2017 and a combination of forward contracts and zero cost collars for 2018. PPL is now 95% and 50% hedged for 2017 and 2018 at an average
rate ofSl .32 and $1.30 per GBP. These average rates arc based on the forward contracts and the floors in the collars.

PPLcaimot predict either the short-termimpact to foreign exchange rates or long-term impact on PPL'sfinancial condition that may be experienced as a
result ofany actions that may be taken by the U.K. government to withdrawfiom the European Union, although such impacts could be significant.

PPL consolidates WPDon a one-month lag. Therefore, the impact of the decrease in the GBP to U.S.dollar exchange rate that occurred subsequent to the
U.K.'s vote on June 23,2016 to withdraw from the European Union is not reflected in PPL's June 30,2016 financial statements. Using the June 30,2016 GBP
to U.S.dollar exchange rate of $1.34 as opposed to the May 31,2016 exchange rate of$l .46 would have resulted in an additional foreign currency
translation loss of $499 million recorded in AOCl,primarily reflecting a $991 million decrease in PP&Eand a $228 million decrease In goodwill, partially
oflsetby a decrease of$606 million in long-term debt.

Regulatory Requirements

(PPL. LKE. LG&E and KU)

The businesses of LKE,LG&Eand KUare subject to extensive federal,state and local environmental laws,rules and regulations, including those pertaining
to CCRs, GHGs, ELGs,MATSand the Clean Power Plan. See Note 6. Note 10 and Note 16 to the Financial Statements for a discussion of the other significant
environmental matters.

(AllRegistrants)

The Registrants cannot predict the impact that future regulatory requirementsmay have on their financial condition or results of operations.
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(PPL)

Discontinued Opemtions

Theoperations ofPPL's Supply segment priorto theJune 1,2015spinoffareincluded in "Income (Loss) from Discontinued Operations (net ofincome taxes)"
on the June 2015 Statement oflncome.

SeeNote8 to the Financial Statements foradditional information related to the spinofFof PPL Energy Supply, including the components ofDiscontinued
Operations.

U.K. Distribution Revenue Reduction

In December 2013, WPD and otherU.K. DNOs announcedagreements with the U.K. Department of Energyand ClimateChange and Ofgem to a reductionof
£5 per residential customer of electricity distribution revenues that otherwise would have been collected in the regulatory year beginning April 1,2014. Full
recovery of the revenuereduction in GBP, togetherwith the associatedcarryingcost will occur in the regulatoryyearwhichbegan April1,2016. Under
GAAP, WPD doesnot recorda receivableforunder-recovery of regulatedincome(whichthis reductionrepresents). Asa result, revenuesforthe U.K.
Regulated segment were adversely affected by $19 million ($15 million after-tax or $0.02 per share) in 2015 and $40 million ($31 million after-tax or $0.05
per share)in 2014. Revenuesfor the U.K. Regulatedsegmentwerepositively affectedby $10 million ($8 million after-tax or $0.01 per share)forthe threeand
six monthsendedJune 30,2016. PPLprojects revenuesin 2016 willbe positivelyaffectedby $40 million ($32 million afler-tax or $0.05 per share)and
revenues for 2017 will be positively affected by $17 million ($14 million after-tax or $0.02 per share).

Discount Rate Change for U.K. Pension Plans

In selecting the discount rate for its UJC. pension plans, WPDhistorically used a single weighted-average discount rate in the calculation of net periodic
defined benefit cost. WPDbegan using individual spot rales to measure service cost and interest cost beginning with the calculation of2016 net periodic
defined benefit cost. For the three and six months ended June 30,2016, this change in discount rate resulted in lower net periodic defined benefit costs
recognized on PPL'sStatement oflncome of $11 million ($9 million after-tax or $0.02 per share)and $22 million ($18 million after-tax or $0.03 per share).
Based on current estimates, PPLexpects this change to reduce 2016 net periodic defined benefit costs recognized on PPL'sStatement oflncome by $44
million ($36 million after-tax or $0.05 per share). See "Application ofCritical Accounting Policies-Defined Benefits" in PPL's2015 Form 10-K for additional
information.

Results of Operations

(PPL)

The "Statement oflncome Analysis" discussion addresses significant changes in principal line items on PPL's Statements oflncome, comparing the three and
six months ended June 30,2016 with the same periods in 2015. The discussion for PPLprovides a review ofresults by rcportablc segment. The segment
earnings discussion includes financial information prepared in accordance with GAAP as well as non-GAAP financial measures, including "Earnings fiom
Ongoing C^erations" and "Margins". This discussion provides explanations ofthe non-GAAP financial measures and a reconciliation of those measures to
the most comparable GAAPmeasure. "Statement oflncome Analysis and Segment Earnings" are presented separately for PPL.

Tables analyzing changes in amounts between periods wthin "Segment Eamings" are presented on a constant U.K. foreign currency exchange rate basis,
whereapplicable, in order to isolate the impact of the change in the exchange rate on the item being explained. Results computed on a constant U.K.foreign
currency exchange rate basis are calculated by translating current year results at the prior year weighted-average U.K. foreign currency exchange rate.

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

A "Statement oflncome Analysis, Eamings and Margins" is presented separately for PPL Electric, LKE, LG&E and KU.
The "Statement oflncome Analysis" addresses significant changes in principal line items on the Statements oflncome comparing the three and six months
ended June 30,2016 with the same periods in 2015 and provides a summary ofearnings. The "Margins" discussion includes a reconciliation ofnon-GAAP
financial measures to "Operating Income."
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(All Registrants)

The results for interim periods can be disproportionately influenced by numerous factors and developments and by seasonal variations. As such, the results of
operations for interimperiods do not necessarily indicate results or trends for the year or future periods.

PPL Statement of income Analysis, Segment Earnings and Margins

Statement of Income Analysis

Net income for the periods ended June 30 includes the following results.

Three Months Six Months

2016 201S S Change 2016 2015 S Change

Opoadng Revmues $ 1,785 $ 1,781 S 4 % 3,796 S 4,011 S (215)

Operating Expenses

Operation

Fuel 183 214 (31) 380 467 (87)

Energy pim:hsse8 147 170 (23) 380 499 (119)
Other operation and maintenance 425 467 (42) 875 923 (48)

Depreciation 231 216 15 460 432 28

Taxes, other than income 74 76 (2) 153 162 (9)

Total C^erating Expenses 1.060 1,143 (83) 2.248 2,483 (235)

Other Income (Expense) - net 174 (102) 276 235 (14) 249

Inttrest Expense 224 2IS 9 448 424 24

Income Taxes 192 71 121 371 288 83

iBcome from Continaing ^orations After Income
Taxes 483 250 233 964 802 162

Income (Loss) from Discontinued Operations (net
of income taxes) — (1.007) 1,007 (912) 912

Net Income (Loss) S 483 $ (757) S 1,240 S 964 S (110) s 1,074

Operating Revenues

The increase (decrease) in operating revenues for the periods ended June 30,2016 cotx^saredwith 2015 was due to:

Three Months Six Months

Domestic;

PPL Electric Distribution price (a) S 24 % 74

PPL Electric Distribuuon volume — (34)

PPL Electric PLR Revenue (b) (27) (104)

PPL Electric Transmission Formula Rate 20 35

LKE Base rates 32 68

LKE Volumes (4) (70)

LKE Fuel and other oiergy prices (b) (28) (74)

LKEECR 11 22

Other — (6)

Total Domestic 28 (89)
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Three Months Six Montlu

•_ i't;

Price 23 (30)

Volume (5) (21)

Foreign currency exchange rates (29) (62)

1 Otiser (13) (13)

Total U.K. (24) (126)

)rotal S 4 $ (215)

(a) Distribution rate case efTectiveJanuary 1, 2016, resulted in increases of S33 million and S80 million for the three and six months ended June 30, 2016.
(b) Decreases due to lower recoveries of fuel and energy purchasesdue to lower commodity costs at LK£ and lower PLR energy purchases at PPL Electricas described below.

Fuel

Fuel decreased by $31 million forthc three months ended June 30,2016 compared with 2015,primarily due to a S28 million decrease in commodity costs.

Fuel decreased by $87 million forthe six monthsendedJune 30,2016 compared with 2015, primarily due to a $61 million decreasein commoditycostsand
a $26 million decrease in volumes primarily due to milder weather in the first quarter of2016.

Energy Purchases

Energy purchasesdecreased by $23 million for the three months ended June 30,2016 compared with 2015, primarily due to lower PLRprices in 2016.

Energy puiehases decreased by $119 million for the six months ended June 30,2016 compared with 2015, primarily due to a $51 million decrease in PLR
prices and a $40 million decrease in PLR volumes at PPLElectric and a $13 million decrease in natural gas prices and a $13 million decrease in natural gas
volumes at LKE.

Other Operation and Maintenance

The increase (decrease)in other operation and maintenance for the periods ended June 30,2016 compared with 2015 was due to:

Etomesbc:

LKE coal plant opffations and maintenance (a)

PPL Electric Act 129 costs incurred

PPL Electnc vegetation managenent

PPL Electric payroll-related costs

PPL Electric stonn costs

Corporate costs previously included in discontinued operations (b)

Odia

U.K.:

Network maintenance

Pension expense (c)

Poid^ cutrm^ eichaage rates

Other

Total

Three Months

(13)

(3)

3

(9)

3

(1)

8

(21)

(4)

(5)

(42) $

Six Months

(»)

(7)

6

(12)

:6

9

7

IS

(43)

(»)

1

(48)

(a) Represents the reduction of costs associated with the 2013 retirement of Cane Run units partially offset by Cane Run 7 operations.
(b) The increase was due to corporate costs allocated to PPL Energy Supply (and included in discontinued operations) prior to the ^in. As a result of the ^inoff on June 1,2015,

these corporate costs now remain in continuing operations.
(c) The decrease was primarily due to an increase in estimated returns on higher asset balances and lower interest cost due to a change in the discount rate methodology.
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Depreciation

Depreciation increased by $15million and $28 million forthe threeand six months endedJune 30,2016 compared with 2015, primarily due to additional
assetsplaced into service,primarilyat the domesticutilities and WPD (partiallyoffsetby the impactof foreign currencyexchange rates), net of retirements.

Ottier Income (Expmse) - net

Otherincome (expense)-netincreased by $276million and$249million forthe threeandsix months endedJune30,2016 compared with2015,primarily
due to changesin realizedand unrealizedgains (losses) on foreigncurrencycontractsto economicallyhedge GBPdenominatedeamings from WPD.

Interest Expense

The increase(decrease) in interestexpenseforthe periodsendedJune 30,2016 comparedwith 2015 wasdue to:

Three Months Six Months

Long-term debt interea expense (a) S 18 S 41

Foreign currency exchange rates (6) (11)
Other (3) (6)
Total s 9 S 24

(a) The increase in both periodswasprimarily due to debt tssaances at WPD in November2015 and LG&E and KUin September 2015 aswellas higher interest raleson bonds
refinanced in Sepleodter 2015 at LG&E and KU.

Income Taxes

The increase (decrease) in income taxes for the periods ended June 30,2016 compared with 2015 was due to;

Three Months Six Months

Oiange in pre-tax income at current pniod tax rates S 124 S 78

Valuation allowances adjustments (2) 1

Impact of U.K.incometaxrates (9)

Federal and state tax reserve adjusnnents (a) 12 12

Stock-based compcosetioD (b) (3) (H)

Other (I) 4

Total S 121 S 83

(a) During the three and six months ended June 30, 2015, PPL recorded a tax benefit to adjust the settledrefund amount approved by Joint Committeeon Taxation for the open audit
years 1998-2011.

(b) During the three and six months ended June 30, 2016, PPL recorded lower income tax expense related to the applicarionof new stock-based compensation accounting guidance.
See Note 2 to (he Financial Statements for additional information.

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 of income taxes) includes the results ofoperations ofPPL Energy Supply, which was spun offfixjraPPLon
June 1,2015 and substantially represents PPL's former Supply segment. See "Discontinued Operations" in Note 8 to the Financial Statements for additional
information.

Segment Eaminas

PPL's eamings by reportable segments for the periods ended June 30 were as follows:
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Tbree Months Six Months

2016 2015 $ Change 2016 2015 S Change

HiJLRegulated S 34S S 190 S 155 S 634 $ S6S S 69

Kentucky Regulated 76 47 29 188 156 32

Poissylvania Regulated 78 49 29 172 136 36

Corporate and Other (a) (16) (36) 20 (30) (55) 25

t)JscontiDued Operations(b) — (1.007) 1,007 — (912) 912

Net Income (Loss) S 483 S (757) S 1.240 S 964 S (110) S 1,074

(a) Primarily represents financing and certainother costsincurredat thecorporatelevelChat have not beenallocated or assigned to the segments, whichare presented to reconcile
segment infonnatioD to Pra-'s consolidated results. 2015 also includes certain costs related to the spinoff of PPL Energy Supply. See Note 8 to the Financial Statements for
additional information.

(b) As a result of the qsinoff of PPL Energy Supply, substantiallyrepresenting PPL'sformer Supply segment, the earnings of the Supply segment prior to die spinoff arc included in
DiscontinuedOperations.The three and six months ended June 30,2015 includesan S879 million charge reflecting the difference betweenPPL's recorded value for die Supply
segment and its estimated fair vdue as of the ^inoff d^, determined in accordance widi applicable accounting rules under GAAP. See Note 8 to the Financial Statements for
additional icformaiiun.

Earnings from Onaaina Ooerafions

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

Eamings frnm Ongoing Operations is adjusted for the impact ofspecial items. Special items are presented in the financial tables on an afler-tax basis with the
related income taxes on special items separately disclosed. Income taxes on special items, when applicable, are calculated based on the effective tax rate of
the entity where the activity is recorded. Special items include:
• Unrealized gains or losses on foreign currency-related economic hedges (as discussed below).
• Supply segment discontinued operations.
• Gains and losses on sales ofassets not in the ordinary course ofbusiness.
• Impairment charges.
• Workforce reduction and other restructuring effects.
• Acquisition and divestiture-related adjustments.
• Other charges or credits that arc, in management's view, non-recurring or otherwise not reflective of the company's ongoing operations.

Unrealized gains or losses on foreign currency economic hedges include the changes in fair value of foreign currency contracts used to hedge GBP-
denominated anticipated earnings. The changes in &ir value of these contracts are recognized immediately within GAAPeamings. Management believes that
excluding these amounts from Earnings fiom Ongoing C^erations until settlement of the contracts provides a better matching of the financial impacts of
those contracts with the economic value ofPPL's underlying hedged eamings. See Note 14 to the Financial Statements and "Risk Management" below for
additional information on foreign currency-related economic activity.

PPL's Earnings from Ongoing Operations by reportable segment forlhe periods ended June 30 were as follows:

Three Months Six Months

2016 2015 S Change 2016 2015 S Change

U.K. Regulated S 241 S 243 S (2) S 506 S 579 S (73)

Kentucky Regulated 76 59 17 188 168 20

Pemsyivania Regulated 78 49 29 172 136 36

Corporate and Other (IS) (22) 7 (28) (35) 7

Samings firomOngoiog Operttions $ 380 S 329 S 5! S 838 S 848 S (10)

See Reconciliation ofEamings fi'om Ongoing Operations" below for a reconciliation ofthis non-GAAP financial measure to Net Income.
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U.K. Regulated Segment

TheU.K. Regulatedsegmentconsistsof PPLGlobal,^v^ich primarilyincludes WPD's regulatedelectricitydistributionoperations,the resultsof hedging the
translation ofWPD's earnings fromGBP into U.S.dollars, and certain costs, such as U.S.income taxes, administrative costs and allocated financing costs. The
UJC Regulated segment represents 66% ofPPL's Net Income for the six months ended June 30,2016 and 41% ofPPL's assets at June 30,2016.

Net Incomeand Earnings fromOngoing Operations for the periods ended June 30 include the following results.

Three Months Stx Months

3016 2015 SChange 2016 2015 S Change

Cheating revenues S 563 S 587 S (24) S 1,158 S 1,284 S (126)

Other operation aad maintenance SS 104 (19) 182 214 (32)

Depreciation 60 59 1 120 118 2

Taxes, other than income 35 37 (2) 70 73 (3)

Total operating expenses : ISO 200 (20) 372 405 (33)

Other Income (Expense) - net 172 (100) 272 233 (12) 245

Interest Expense 104 103 1 210 203 7

Income Taxes 106 (6) 112 175 99 76

Net Income 345 190 155 634 565 69

Less: Special Items 104 (53) 157 128 (14) 142

Earningsfrom OngoingOperations S 241 S 243 S (2) S 506 s 579 s (73)

The following afrer-tax gains (losses), which management considers special items, impacted the U.K Regulated segment's results and are excluded from
Earnings from Ongoing Operations during the periods ended June 30.

Three Months Six Months

Item 2016 2015 2016 2015

Foreign currency-related economic hedges, net of tax of (S56), S38, (S69), SI 8 (a)
Other Income

(Expen8e)-net S 104 S (71) S 128 S (34)

WPD Midlands acquisition-related adjustment, net of tax of SO, SO, SO, (SI)
Other operation and
maintenance 2

Settlement of certain income tax positions (b) Income Taxes — 18 — 18

Total ^ecial items S 104 $ (53) S 128 $ (14)

(a) Represents unrealized gains (losses) on contracts that economically hedge anticipated GBP-dcnominated earnings.
(b) Relates to die April 2015 seulement of the IRS audit for the tax years 1993-2011. See Note S to the Financial Smtcmencs for additional information.

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

Gross margins

Other operation and mainteoance

D^reciation

Interest expense

Other

Income taxes

U.S.

Interest expense and other

Income taxes

Foreign currency exchange, afler-tax

Earnings from Ongoing Opentmns

Special items, ader-tax

iNetIncome

Three Months Six Months

s 14 1 (55)

11 23

(5) (10)

(6) (18)

(3) (2)

(5) 17

(3) (2)

4 4

(9) (30)

a) (73)

157 142

s 155 $ 69

U.K.

• See "Margins - Changes in Margins" for an explanation ofU.K. Gross Margins.

• Lower other operation and maintenance for the three month period primarily due to $21 million from lower pension expense, partially of&et by $8
million from highernetwork maintenance expense.

• Lower other operation and maintenance for the six month period primarily due to $43 million fromlowerpensionexpense,partially offset by $15
million from highernetwork maintenance expense.

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 to the Kentucky Regulated segment. The
Kentucky Regulated segment represents 20% ofPPL's Net Income for the six months ended June 30,2016 and 35%ofPPL's assets at June 30,2016.

Net Income and Earnings from Ongoing Operations for the periods ended June 30 include the follomng results.

Three Months Six Months

2016 201S S Change 2016 2015 5 Change

i^mrtfing revenues S 721 S 714 S 7 i 1,547 S 1,613 S (66)

Fuel 182 214 (32) 330 467 (87)

Energy purchases 28 28
—

94 120 (26)

Other operation and maintenance 204 214 (10) 406 423 (17)

Dqireciatioa 100 94 6 199 189 10

Taxes, other than income 15 IS — 30 29 1

Total operating mtpoues 529 565 (36) 1,109 1,228 (119)

Other Income (Expense) - net (5) (5) — (6) (6) —

Interest Expense 64 56 6 129 111 18

Income Taxes 47 41 6 115 112 3

Net Income 76 47 29 188 156 32

Less; Special Items
— (12) 12

— (12) 12

Eaniings from Ongoing Opaadoas 76 59 17 188 168 20

The following afier-tax gains (losses),which management considers special items, impacted the Kentucky Regulated segment's results and are excluded from
Earnings from Ongoing Operations during the periods ended June 30.
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Certainvaluation altowances,net of ^ of SO, SO, SO,SO(a)

LK£ acQuisidon-rclatcd adjustment, net of tax of SO.SO,SO,SO(b)

Total ^ecial items

Income Statement Line

Item

Income Taxes

Other Income (Expense)-
net

Three Months

2016

— S

— S

2015

(8)

(4)

(12) S

Sis Months

2016

— s

— $

2015

(8)

(4)

(12)

(a) Recorded acLKEand represents a valuation allowance againsttaxcreditsexpiringin 2016 and 2017 (hatare more likely thannot to expire beforebeingutilized.
(b) Recorded atPPLandallocated to theKentucky Regulated segmentTheamount represents a settlement between E.ON AG (a German corporation andtheindirect parentof E.ON

US Investments Corp., the former parent of LKE) and PPL for a tax matter.

The changes in the cotnponents of the Kentucky Regulated segment's resultsbetween these peiiods are due to the factors set forth below,which reflect
amountsclassified as KentuckyGross Marginsand the itemsthat management considersspecialon separatelines and not in their respectiveStatementof
Income line items.

jjKentucky Gross Margins

Other operation uid maintenance

Depreciation

Taxes, other than income

Other income (expraise) -

Interest Expense

Income Taxes

Special items, after-tax

Net Income

Three Months

33

12

(2)

(4)

(8)

(14)

12

29

Six Months

37

17

(1)

w

(18)

(H)

12

32

• See "Margins - Changes in Margins" for an explanation ofKentucky Gross Margins.

• Lowerother operation and maintenance for the three and six month periods primarily due to lowercoal plant operations and maintenance expense as a
result ofunits retired in 2015 at the Cane Run plant.

• Higher interest expense for the three and six month periods primarily due to the September2015 issuance ofS550 million of incremental First Mortgage
Bonds by LG&E and KU, higher interest rates on the September 2015 issuance ofS500 million ofFirst Mortgage Bonds by LG&E and KUused to retire
the same amount ofFirst Mortgage Bonds in November 2015 and $400 million ofnotes refinanced by LKE in November 2015.

• Higher income taxes for the three and six month periods primarily due to higher pre-tax income.

Pennsvlvania Regulated Segment

The Pennsylvania Regulated segment includes the regulated electricity transmission and distribution operations ofPPL Electric. In addition, certain costs are
allocated to the Pennsylvania Regulated segment. The Pennsylvania Regulated segment represents 1 ofPPL's Net Income for the six months ended
June 30,2016 and 22% ofPPL's assets at June 30,2016.

Net Income and Earnings fiom Ongoing Operations for the periods ended June 30 include the following results.
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Three Months Six Months

2016 2015 S Change 2016 2015 S Change

operating revenuee S 495 S 476 S 19 S 1,080 S 1,106 S (26)

Energy purchases

Exteroal 118 138 (20) 285 365 (80)

Intersegment — 5 (5) — 14 (14)

Other operatioB and maintenance 138 140 (2) 288 273 15

Depreciation 62 52 10 121 103 18

Taxes, odter than income 24 25 (1) 53 60 (7)
Total operating expensei! 342 360 (18) 747 815 (68)

Other Income (Expense) - net S 2 3 8 4 4

Interest Expense 32 33 (1) 65 64 1

Licome Taxes 48 36 12 104 95 9

Net Income 78 49 29 172 136 36

Less: SpecialItems (a) —
—

— — — —

Earnings from Ongoing Operatioos S 78 S 49 S 29 S 172 $ 136 S 36

(a) There are no items ttiat management considers ^eciai for die periods presented.

The changes in the cotnponcnts ofthe Pennsylvania Regulated segment's results between these periods were due to the factore set forth below,which reflect
amounts classified as Pennsylvania Gross Delivery Margins on a separate line and not in their respective Statement of Income line items.

Three Months

44

3

(10)

3

1

29

Poinsylvania Gross Delivery Margins S

Other operation and maintenance

Depreciation

Taxes, other than income

Odier Income (Expense) - nea

Interest Expense

Income Taxes

Net Income S

• See "Margins - Changes in Margins" for an explanation ofPennsylvania Gross Delivery Margins.

• Higher other operation and maintenance expense for the six month period primarily due to $9 million of higher corporate service costs allocated toPPL
Electric, $6 million of higher vegetation management expenses, $5 million of higher costs for additional woric done by outside vendors and S4 million
ofhigher non-recoverable storm costs, partially oflset by $ 12 million of lower payroll related costs.

• Higher depreciation expense for the three and six month periods primarily due to transmission and distribution additions placed into service related to
the ongoing efforts to improve reliability and replace aging infrastructure, net of retirements.

Higher income taxes for the three and six month periods primarily due to highcrprc-tax Income, partially offset by tax benefits related to the application
ofnew stock based compensation accounting guidance.

Reconciliation of Earnings from Qnaoina Ooerations

The following tables contain afier-tax gains (losses), in total, which management considers special items. Chatare excluded from Eamings from Ongoing
Operations and a reconciliation to PPL's 'T»Jet Income (Loss)" for the periods ended June 30.
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Sis Months

74

(15)

(18)

I

4

(I)

(9)

36
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2016 Three Months

U.K.

Regulated
KY

Regulated
PA Corporate

Regulated and Other
Ducontinucd

Operations Total

Net Income (Lots) S 34S S 76 S 78 S (16) S S 483

Less: Special Items (expense) benefit:

Foreign currency-related economic hedges, net of tax of (S56) 104 — —
—

— 104

Spinoff of the Supply segment, net of tax of SO
— — (1) — (1)

Total Special Items 104 — — 0) — 103

Earnings from Ongoing OperatloDS S 241 S 76 s 78 S (15) S — S 380

2015 Three Months

U.K.

Regulated
KV

Regulated
PA Corporate

Regulated and Other
Disco Dtinned

Operations Total

Income (Loss) S 190 S 47 S 49 S (36) S (1.007) s (757)

Less: Special Items (expense) benefit:

Foreign currency-related economic hedges, net of tax ofS38 (71)
—

—
— — (71)

Spinoff of the Supply segment:

Discontinued operations, net of tax ofS9t
— — —

— (1.007) (1,007)

Transition and transaction costs, net of tax of (S3) — — — (12)
— (12)

Employee transitional sovkes, netof tax ofSI
—

_
— (13 — (1)

Separation benefits, net of tax of SI — — — (1) — (1)

Oflier;

Settlement of certain income lax positions 18 — — —
- 18

Certain valuation allowances, net of tax ofSO _ (8) — — — (8)

LICE acquisition-related adjustment, netof tax ofSO — (4) — — — (4)

Total Special Items (53) (12) — (14) (1.007) (1.086)

Earnings from Ongoing Operations S 243 $ 59 S 49 S (22) S — s 329

2016 Six Months

U.K.

Regulated
KY

Regulated
PA Corporate

Regulated and Other
Discontinued

Operations Total

Net Income (Lost) S 634 S 188 s 172 $ (30) s — s 964

Less: Special Items (expense) benefit:

Foreign currency-related economic hedges, net of tax of (S69) 128 — — — — 128

Spinoff of the Supply segment, netof tax of $1 — —
— (2) — (2)

Total Speelal Items 128 — — (2) — 126

Earnings from Ongoing Operations S 506 S 188 $ 172 S (28) s — s 838
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2015 Six Month!

U.K. KY PA Corporate Dlscontinned
Regnlntcd Regolatcd Rcgnlaied and Other Operations Total

Net Income (Lob) $ S6S t 1S6 S 136 S (S5) S (9!2) S (110)

Less: Special Items (expense) benefit:

FoteigD curraicy-felatedeconomichedges,net of tax of $18 (34) — ^ — (34)

Spinoff of the Supply segment:

Discontinuedoperatjons, net of tax of S40 — — — — (912) (912)

Transition and naosactioo costs, net of tax of (SI) — _ _ (J5) — (Ij)

Employee transitionalservices,net of tax of S2 — — ~ (3) — (3)

Separation benefits, net of tax of SI — — — (2) — (2)

Odier

WPD Midlands acquUition-relstcd adjustment, net of tax of (SI) 2 — — — — 2

Settlementof certain income lax positions 18 — — — 18

Certain valuation allowances, net of tax ofSO — (8) — — — (8)

LK£8cquis)tion-reUtedadiu8tmait,netoftaxofSO — (4) — — (4)

Total Special Items (14) (12) — (20) (912) (9S8)

K«riilti£€ from fSngaltig OpiwMaiM $ 579 S 168 S 136 S (33) S — S 848

Margins

Management also utilizes the following doii*(jAAP financial measures as indicators ofperformance for its businesses:

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

* "Kentucky (jross Margins" is a single financial performance measure of the electricity generation, transmission and distribution operations ofthe
Kentucky Regulated segment, LKE,LG&Eand KU,as well a.s the Kentucky Regulated segment's, LKE'sand LG&E'sdistribution and sale of natural gas.
In calculating this measure, fuel, energy purchases and certain variable costs ofproduction (recorded in "Other operation and maintenance" on the
Statements of Income) are deducted fium revenues. In addition, certain other expenses, recorded in "Other operation and maintenance", "Depreciation"
and "Taxes, other than income" on the Statements of Income, associated with approved cost recovery mechanisms arc offset against the recovery ofthose
expenses,which arc included in revenues. These mecbanisnv; allow fordirect recovery of these expenses and, in some ca.<ves, returns on capital
investments and performanceincentives. Asa result, this measure represents the net revenues fiomelectricity and gas operations.

• "Pennsylvania Gross Delivery Margins" is a single financialperformance measure ofthe electricitytransmission and distribution deliveryoperationsof
the Pennsylvania Regulated segment and PPLElectric. In calculating this measure,utility revenues and expenses associated with approved recovery
mechanisms, including cnc^y providedas a PLR,arcofTset with minimal impacton earnings.Costsassociatedwith these mechanisms are recordedin
"Energypurchases,""Otheroperation and maintenance," (which are primarily Act 129 and Universal Service programcosts), and "Taxes, other than
income," which is primarily grossreceiptslax.This performance measure includes PLR energypurchasesby PPLElectricfrom PPLEnergyPius,which
are reflected in "Enc^y purchases fromaffiliate" in the reconciliation tables. As a result ofthe June 2015 spinoff of PPL Energy Supply and the
formation ofTalen Energy,PPLEnergyPlus (renamed Talcn EnergyMarketing)is no longeran affiliateof PPLElectric.PPLElectric'spurchasesfiom
Talen Energy Marketingsubsequentto May 31,2015 are reflected in "EnergyPurchases" in the reconciliationtables.This measure represents the net
revenues from the Pennsylvania Regulated segment's and PPL Electric's electricity delivery operations.

Thesemeasures arenot intended to replace"Operating Income," which is determined in accordancewith GAAP, asan indicatorof overalloperating
performance.Other companies may use differentmeasures to analyze and report their results of operations.
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Maoagement believesthese measures provide additional usefulcriteriato make investmentdecisions.Theseperformance measures areused,in conjunction
with other information,by senior management and PPL'sBoaM ofDirectorsto manage operations and analyze actual results compared with budget.

Chanoes in Margins

The following table showsMargins by PPL'sreportable segment and by component, as applicable, for the periods ended June 30 as well as the change
between periods. The factors that gave rise to the changes are described following the table.

U.K.

UX Gross Margins

Impact of changes in foreign curreocy exchange
rales

Oiangc h) U.K Gross Margins exduding impact of
forci^ current^ exchange rates

KcBtncI^ RegnUted

Kentucky Gross Margins

LG&E

KU

LKE

Pennsylvania Regulated

Pennsylvania Gross Delivery Margins

Difiribution

Transmission

Total

U.K. Gross Margins

2016

534

209

262

471

216

111

327

Three Monttu

2015

547

206

232

438

193

90

283

S Change

(13)

(27)

14

3

30

IT

23

21

44

2016

1,090 S

437

559

996

474

218

692

Six Months

2015

W04 $

436

523

959

435

183

618

S Change

(114)

(59)

(55)

I

36

37

39

35

74

UJC. Gross Margins, excluding the impact ofchanges in foreign currency exchange rates, increased for the three months ended June 30,2016 con^)ared with
2015 primarily due to $38 million from the /^ril 1,2016 price increase, which includes $10 million of the rccovciy ofprior customer rebates, partially offset
by $20 million from the impact ofthe April 1,2015 price decrease resulting from the commencement ofRIlO-EDl.

U.K. Gross Matgins, excluding the impact ofchanges in foreign currency exchange rates, decreased for the six months ended June 30, 2016 compared with
2015 primarily due to $89 million fi-om the April 1,2015 price decrease resulting fixrmthe commencement ofRHO-EDl and lower volumes of$21 million
primarily due to milder weather, partially offset by $38 million from the April 1,2016 price increase, which includes $10 million of the recovery ofprior
customer rebates, and $21 million ofother revenue adjustments in 2016.

Kentucky Gross Margins

Kentucky Gross Margins increased for the three months ended June 30,2016 compared with 2015 primarily due to higher base rates of$32 million (SI
million at LG&Eand $31 million at KU) and retums on additional environmental capital investments ofS6 million ($5 million at LG&Eand $1 million at
KU).

Kentucky Gross Margins increased for the six months ended June 30,2016 compared with 2015 primarily due to higher base rates of$68 million ($4 million
atLG&E and $64 million at KU) and retums on additional environmental capital investments of$10 million at LG&E. The increase in base rates was the
result ofnew rates approved by the KPSC effective July 1,2015. These increases were partially offset by lower sales volumes of$28 million ($9 million at
LG&E and $19 million at KU) primarily driven by milder weather.
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Pennsylvania Gross Delivery Margins

Distribution

Distributionmarginsincreased forthe threemonths endedJune 30,2016 comparedwith 2015 primarily due to S24million of higher base rates,effective
January 1,2016 as a result of the 2015 rate case.

Distribution margins increased for the six months ended June 30,2016 compared with 2015 primarily due to $63 million ofhigher base rates, effective
January 1,2016, partially o&et by a S25 million un&vorable impact ofmilder weather.

Transmission

Transmissionmargins increased for the three and six month periods ended June 30,2016 compared with 2015 primarily due to returns on additional capital
investments focused on replacing aging inffastructuie and improving reliability.

Reconciliation of Margins

The following table contains the components from the Statement of Income that arc included in the non-GAAP financial measiues and a reconciliation to
PPL's "Operating Income" for the periods ended June 30.

2016 Three Months 2015 Three Months

U.K.

Gross

Margins

Kentucky
Gross

Margins

PA Gross

Delivery
Margins

Other

(a)

Operating
Income (b)

U.K.

Gross

Margins

Kentucky
Gross

Margins

PA Gross

Delivery
Margins

Other

(a)

Operating
Income (b)

Operating Revenscs S 553 (c) S 721 S 495 S 16 S 1,785 $ 575 (c) S 714 S 476 S 16 $ 1,781

Operating Expenses

Fuel — 182 — 1 183 — 214 — — 214

Energy purchases — 28 118 1 147 — 28 138 4 170

Energy purchases
from afBliate _ __ 5 (5) ___

Other operation
and maintenance 19 26 28 352 425 28 24 27 368 467

DqireciatioB — 13 — 218 231 — 9 — 207 216

Taxes, other than
income I 22 51 74 1 23 52 76

Total C^erating
Expenses 19 250 168 623 1,060 28 276 193 646 1,143

Total s 534 S 471 S 327 $ (607) S 725 £ 547 S 438 S 283 £ (630) S 638

2016 Six Months 2015 Six Months

U.K.

Gross

Margins

Kentucky
Gross

Margins

PA Gross

Delivery
Margins

Other

(•)

Operating
Income (b)

U.K.

Gross

Margins

Kentucky
Gross

Margins

PA Cross

Delivery
Margins

Other

(a)

Operating
Income (b)

Operating Revenues s 1.137 (c) S 1,547 S 1.080 $ 32 S 3,796 £ 1,261 (c) £ 1,613 S 1,106 £ 31 S 4,011

Opiating Expenses

Fuel — 380 — — 380 — 467 — — 467

Energy purchases — 94 285 1 380 — 120 365 14 499

Energy purchases
from affiliate 14 (14)

Other operatioB
and maintenance 47 49 53 726 875 57 49 53 764 923

Depreciation — 26 — 434 460 — 16 — 416 432

Taxes, odier ftan
income 2 50 iOI !S3 2 56 104 162

Total Operating
Expenses 47 551 388 1,262 2,248 57 654 483 1,284 2,483

iTbha $ 1,090 S 996 S 692 $(1,230) S 1,548 S 1,204 S 959 S 618 $(1,253) $ 1,528
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(a) Represenis amounts excluded from Margms.
(b) As reported on the Statements of Income.
(c) Excludes ancillary revenues of SiO million and S2I million for die three and six months ended June 30,2016 and £12 million and $23 million for the three and six mondis

ended June 30,2015.

2016 Outlook

(PPl)

Higherreported earnings areexpected in 2016compared with2015,primarily attributable to the results ofthe 2015spinoffofthe Supplysegment. Higher
earnings from ongoing operations areexpected in 2016compared with2015,primarily attributable to increases in the Pennsylvania Regulated andKentucky
Regulatedsegments. The following projectionsand lactoisunderlying theseprojectionsareprovided forFPUssegmentsand the Corporateand Other
category and the related Registrants.

(PPL's U.K. Regulated Segment)

Lowerreported earnings areexpected in 2016compared with2015,primarily driven by tax gainsrecorded in 2015.Slightly lowerearnings from ongoing
operationsareprojectedin 2016 comparedwith 2015.This is due to higher interestexpense,depreciation,the unfavorable impactof lowerGBPexchange
rates and income taxes, partially offeetby higher revenues and loweroperation and maintenance expense, including pension expense.

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

Higherreportedearningsand earningsfrom ongoing operationsareprojected in 2016 compared with 2015, primarilydrivenby electricand gas base rate
increaseseffectiveJuly 1,2015, higher returnson additional environmental capital investments, and loweroperationand maintenanceexpense,partially
offsetby higher depreciation and higher interest expense.

(PPL's Pennsylvania Regulated Segment and PPL Electric)

Higherreportedeamingsand earningsfrom ongoing operationsareprojected in 2016 compared with 2015, primarilydrivenby higherbase electricityrates
for distribution effective January 1,2016, and higher transmission earnings, partially offsetby higher depreciation and a benefit received in 2015 fium the
release ofa gross receipts tax reserve.

(PPL's Corporate and Other Category)

Relatively flat costs are projected in 2016 compared with 2015.

(All Registrants)

Eamings in future periods are subject to various risks and uncertainties. See "Forward-Looking Infonuation," the rest ofthis Item 2, Notes 6 and 10 to the
Financial Statements and "Item 1A.Risk Factors" in this Form 10-Q(as applicable) and "Item 1. Business" and "Item lA. Risk Factors" in the Registrants'
2015 Form 10-K for a discussion ofthe risks, uncertainties and factors that may impact future eamings.
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PPL Electric: Statement of Income Analysis, Earnings and Margins

statement of Income Analysis

Net iocome for the periods ended June 30 includes the following results.

Three Months Six Months

2016 2015 S Change 2016 2015 S Change

Operating Revenues S 495 S 476 $ 19 S 1,080 S 1,106 S (26)

Operating Expenses

Operation

Energy purchases 118 138 (20) 285 365 (80)

Energy purchases from affiliate
— 5 (5) _ 14 (14)

Other operation and maintenance 137 140 (3) 287 273 14

Depreciation 62 52 10 121 103 18

Taxes, other than income 24 25 (1) 53 60 (7)

Total Opiating Expenses 341 360 (19) 746 815 (69)

Other Income (Expense) • net 5 2 3 8 4 4

Interest Expense 32 33 (I) 65 64 1

Income Taxes 48 36 12 104 95 9

Net Income s

11

49 $ 30 S 173 S 136 S 37

Operating Revenues

The increase (decrease) in operating revenues for the periods ended June 30,2016 compared with 2015 was due to:

Distributioa vohime

Distribution price (a)

PLR(b)

Transnission Formula Rate

Other

Total

Three Months

— S

24

(27)

20

2

19

Six Months

(34)

74

(104)

35

3

(26)

(a) Distribution rate case efTectiveJanuary 1, 2016, resulted in increases of S33 million and $80 million for the three and six months ended June 30, 2016.
(b) Decrea.<ies due to lower recoveries of energy purchases as described below.

Energy Purchases

Eneigy purchases decreased by $20 million for the three months ended June 30,2016 compared with 201S, primarily due to lower PLR prices in 2016.

Energy purchases decreased by $80 million for the six months ended June 30,2016 compared with 2015 due to lower PLR prices of$51 million, lower PLR
volumes of$26 million and lower capacity volumes of$3 million.

Energy Purchases from Affiiiate

Energy purchases horn affiliate decreased by $5 million and $14 million for the three and six months ended June 30,2016 compared with 2015 as a result of
the June 1,2015 PPL Energy Supply spinoff.

90

Source: PPL CORP, 10-Q, August 03, 2016 Powered by Morningstar* Document Research®
ThtMormathn cont»lnadh«ninmiy'<olb«copM, «yap(«ror(rrainlured vd^not n/arrantedto tMtccural^ eampMa or limply. ThPustr»ssurMa*llt1slaforany<lainaa<aorlosstsirltbtgfTomtnyu»aofthlslntomuUon,
sicvtto thaerfwiCsiKdi danagta or tosses cannot be limited orocludrd b/vp'toabte Isw. Past (Inendalperfarrtance le no guerantee otfuture results.



Table ofContents

Other Operation and Maintenance

The increase (decrease) in other operationand maintenancefor the periodsendedJune 30,2016 comparedwith2015 wasdue to:

Three Months Six Montlts

Corporate service costs s — % 9

Contractor-related expenses 1 6

Vegetation nunagement 3 6

Storm costs 3 6

Payroll-related costs (9) (12)
Act 129 (3) (7)

Universalservice programs 2 3

Other
— 3

Total S (3) S 14

Depreciation

Depreciation increased by SIO million and SIS million for the three and six months ended June 30,2016 compared with 2015, primarily due to additional
assets placed intoservice, related to theongoing efforts toensure thereliability ofthedelivery system andthe replacement ofaging iofiasiruclure, netof
retirements.

Taxes, Other Than income

Taxes, other than income decreased by $7 million for the six months ended June 30, 2016 compared with 2015, primarily due to lower Pennsylvania gross
receipts tax expense as a result of a decrease in retail electric revenues. This tax is included in "Pennsylvania GrossDelivery Margins."

income Taxes

The increase (decrease) in income taxes for the periods ended June30,2016 compared with 2015 was due to:

Three Months ^ Months

Change in pre-tax income at current period tax rates S 18 S 20

Stock-ba.sed compensation (a) (2) (7)

Federal and ^te tax reserve adjastments (*) (4)

Total S 12 S 9

(a) During the three and six months ended June 30, 2016, PPL Electric recorded lower income tax expense related to the application of new ^ck-based compensation accounting
guidance. See Note 2 to the Financial Statements for additional information.

See Note 5 to the Financial Statements for additional information.

Earnings

Netlncome ~r ?•'''•

Special item, gains (losses), after-tax (a)

(a) There are no items management conaders special for (be periods presented.

Source; PPL CORP. 10-Q. August 09, 2016
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2016 2015

79 S 49 S

Six Months Ended
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2016 2015

173 S 136
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Earnings increased for the three month period in 2016 compared with 20 IS primarily due to higher base electricity rates for distribution effective Januaiy 1,
2016, and higher traosimssion margins from additional capital investments.

Earnings increased for the six month period in 2016 compared with 2015 primarily due to higher base electricity rates for distribution effective January 1,
2016, and higher transmission margins,partially ofifeet by the unfavorable impact ofmilder weather, higher other operation and maintenance and higher
depreciation.

The table below quantifies the changes in the components ofNet Income between these peiiods, which reflect amounts classified as Pennsylvania Gross
Delivery Margins on a separate line and not in their respective Statement ofIncome line items.

PenosylvanU GrossDelivery Margins

Other operation and maintenance

Depreciation

Taxes, other than income

O&er Income (Expmise) >net

Interest Expense

Income Taxes

Net Income

Three Months

44

4

(10)

3

1

02)_
30

Six Months

74

(14)

(18)

1

4

(1)

(9)

37

Margins

"Pennsylvania Gross Delivery Margins" is a non-GAAP financial performance measure that management utilixes as an indicator ofthe performance of its
business. See PPL's "Results ofOperations - Margins" for information on why management believes this measure is useful and for explanations ofthe
underlying drivers of the changes between periods.

The following tables contain the components from the Statements ofhicome that are included in this non-GAAP financial measure and a reconciliation to
"Operating Income" for the periods ended June 30.

2016 Three Mootbs 2015 Three Months

PA Gross PA Gross

Delivery Operating Delivery Operating
Margins Other (a) Income (b) Margins Other (a) Income (b)

Operating ReveDoes S 495 S — S 495 S 476 S — S 476

Operating Expenses

Energy purchases 118
—

118 138 — 138

Energy purchases from affiliate
— —

— 5 — 5

Other operation and maintenance 28 109 137 27 113 140

Depreciation —
62 62

—
52 52

Taxes, odier than income 22 2 24 23 2 25

Total Operating Expenses 168 173 34 i 193 167 360

Total S 327 $ (173) $ 154 S 283 S (167) S 116

Source; PPL CORP. 1Q-0, August09, 2016
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2016 Six Months 2015 Six Months

PA Grots PA Gross

DcUvcry Operating Delhery operating
MarsIns Other(a) Income (b) Mat^tns Other (a) Income (b)

Operating Revenoes S 1,080 S S 1,080 S 1,106 $ — s 1,106

Operating Expenses

Energy purchases 285
—

285 365 — 365

Energy purchases from atTiiiale —
— — 14 — 14

Other operation and maintenance 53 234 287 S3 220 273

Depreciation — I2J 121
—

103 103

Taxes, other than income SO 3 53 56 4 60

Total Operating Expenses 388 358 746 488 327 815

Total i 692 S (358) $ 334 S 618 3 (327) s 291

(a) Represents amounts exclutled ftom Margins.
(b) Asreportcd on the Statements of Income.

LKE: Statement of Income Analysis, Earnings and Margins

Statement of Income Analysis

Net income for the periods ended June 30 includes the following results.

Three Months Six Months

2016 2015 S Cbnnge 2016 2015 S Change

(^Krating Revalues $ 72J $ 714 S 7 S 1,547 S 1,613 s (66)

Operating Expenses

Operation

Fuel 182 214 (32) 380 467 (87)

Energy purdiases 28 28 — 94 120 (26)

Other operation anti maintenance 204 214 (10) 406 423 (17)

Dqireciation 100 94 « 199 189 10

Taxes, other than income IS IS — 30 29 1

Total Operating Expensea 529 565 (36) 1,109 1,228 (119)

Other Income (Expense) • net (5) (1) (4) (6) (2) (4)

Interest Expense 48 42 6 97 84 13

Interest Bxpetise with AfTiliaie 4 1 3 8 I 7

IncomeTaxes SI 45 6 123 121 2

Net Income S 84 s 60 S 24 S 204 S 177 $ 27

Operating Revenues

The increase (decrease) in operating revenues for the periods ended June 30,2016 compared with 2015 was due to:

Three Months Six Months

Baae rates s 32 s 68

Volumes Ct) (70)

Fuel and otba oiergy prices (a) (28) (74)

ECR 11 22

Other (4) (12)

Total s 7 s (66)

(a) Decreasesdue to lower recoveriesof fuel and energy purchasesdue to lowercommodity costs as described below.
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Fuel

Fueldecreased $32million forthe three monthsendedJune30,2016 compared with2015,primarily due to a $28million decrease in commodity costs.

Fuel decreased $87 million forthe six months endedJune 30,2016 comparedwith 2015, due to a $61 million decreasein commoditycostsand a $26 million
decrease in volumes primarily due to milder weather in the first quarter of 2016.

Energy Purchases

Energypurchasesdecreased $26 million forthe six monthsendedJune 30,2016 compared with 2015 due to $13 million of lowernaturalgas pricesand a
$13 million decrease in natural gas volumes resulting fiom milder weather during the first quarter of2016.

Other Operation and Maintenance

The increase(decrease) in other operation and maintenance for the periods ended June 30,2016 compared with 2015 was due to:

Three Montbi Six Months

Coalplantoperations and maintenance (a) S (13) S (22)

Other 3 5

Total

(a) Representsthe reduction of costsassociatedwith the 201S retirementof Cane Run units partially offset by Cane Run 7 operations.

Depreciation

Depreciation increased$6 million and $10 million for the three and six months ended June 30,2016 compared with 2015 primarily due to additions to
PP&E, net of retirements.

Interest Expense

Interest expense increased $9 million and $20 million for the three and six months ended June 30,2016 compared with 2015 primarily due to the September
2015 issuance of $550 million of incremental First Mortgage Bonds by LG&Eand KU,higher interest rates on the September2015 issuance of $500 million
ofFirst Mortgage Bonds by LG&E and KU used to retire the same amount ofFirst Mortgage Bonds in November 2015 and $400 million ofnotes refinanced
in November 2015.

income Taxes

Income taxes increased $6 million for the three months ended June 30,2016 compared with 2015 primarily due to higher pre-tax income at current period tax
rates ofSi I million, partially ofisetby the establishment ofa valuation allowance in 2015 on a deferred tax asset of$5 million.

Earnings

Three Months Ended Six Months Ended

June 30, June 30,

2016 2015 2016 2015

NetlnoHne $ 84 S 60 S 204 S 177

Special items, gains (losses), after-tax — (8) — (8)

Excluding special items, earnings increased for the three month period in 2016 compared with 2015 primarily due to higher base electricity rates effective
July 1,2015 and lower other operation and maintenance, partially offset by higher interest expense.
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Excludingspecial items,eainings increased forthe six monthperiod in 2016 compared with 2015 primarily due to higherbase electricity rateseffectiveJuly
1,2015 and lower other operation and maintenance, partially offset by higher interest expense and lowersales volumes primarily due to milder weather in the
first quarter of 2016.

The table below quantifies the changes in the components ofNet Income between these periods, which reflect amounts classified as Margins and an item that
management considers special on separate lines and not in their respective Statement of Income line items.

Margin

Other operation and maintenance

Depreciation

Taxes, other than income

Other income (expenae) - net

Interest expense

Income taxes

Special items, gains (losses), after-tax (a)

Nttincome

(a) See PPL's "Results of Operations • Segment Earnings • Kentuclcy Regulated Segmeol" for details of the special item.

Margins

"Margins" isanon-GAAP financial performance measure that management utilizes as an indicator of the performance of its business. See PPL's "Results of
Operations • Margins" for an explanation ofwhy management believes this measure is useful and the &ctors underlying changes between periods. Within
PPL'sdiscussion, LKE's Margins are referred to as TCentucky Gross Margins."

The following tables contain the components fit>mthe Statements of Income that arc included in this non-GAAP financial measure and a reconciliatioD to
"Iterating Income" for the periods ended June 30.

2016 Three MocKhs

Three Moottu Sts Montbs

s 33 S 37

12 J7

(2) —

— (>)

(4) (4)

(9) (20)

(14)

8

(10)

8

$ 24 S 27

2015 Tbree Monthi

Margins Other (a)
Operating
Income (b) Mai^ins Other (a)

Operating
Income (b)

Opcradng Reveane* S 721 S — S 721 S 714 s — s 714

Operating Expenses

Fuel 182 — 182 214 — 214

Energy purchases 28 — 26 28 —
28

Odier operstton ad marotaace 26 178 204 24 190 214

Depreciation 13 87 100 9 85 94

Tuea, other tha iDcome 1 14 IS i 14 15

Total Operating Expenses 250 279 529 276 289 565

Total S 471 $ (279) S 192 S 438 S (289) S 149
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2016 Six Months 201S Six Months

Margins Other (a)
Operating
Income (b) Margins Other (a)

Operating
Income (b)

Operating RevenuM S 1,547 $ — $ 1,547 S 1,613 S — $ 1.613

Operating Expenses

Ftiel 380 — 380 467 — 467

Energy purchases 94 — 94 120 — 120

Othor operstion and 49 357 406 49 374 423

Depreciation 26 173 199 16 173 189

Tax», odier &aa mcome 2 28 30 2 27 29

Total Operating Expenses 551 558 1,109 654 574 1.228

Tofid S 996 S (558) S 438 s 959 $ (574) S 385

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

LG&E: Statement of Income Analysis, Earnings and Margins

statement of Income Analysis

Net income forthe periods ended June 30 includes the following results.

Three Months Six Months

2016 2015 S Change 2016 2015 S Change

(^crating Revenues

R^ail and wholesale $ 317 S 323 S (6) s 692 S 740 s (48)

Electric revenue from affiliate 6 8 (2) 17 30 (13)

Total Operating Revenues 323 331 (8) 709 770 (61)

Operating Expenses

OperatioD

Fuel 69 82 (13) 147 185 (38)

Energy purchases 23 23 — 85 111 (26)

Energy purchases from affiliate 3 5 (2) 5 8 (3)

Other operation and maintenance 92 103 (11) 179 199 (20)

Depreciation 42 40 2 83 82 1

Taxes, other than income 7 7 — 15 14 1

Total Operating Expenses 236 260 (24) 514 599 (85)

Other Income (Expotse) - net (5) (1) (4) (5) (2) (3)

Interest Expense 18 13 5 35 26 9

Income Taxes 24 22 2 59 55 4

Net Income S 40 S 35 S 5 s 96 S 88 s 8
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Operating Revenues

The increase(decrease) in operatingrevenuesfor theperiodsendedJune 30,2016 comparedwith 2015 wasdue to:

Three Mooths Sb Months

Baserates $ 1 $ 4

Volumes (]) (34)

Tuel and other energy prices (a) (13) (44)
ECR 7 16

^er (2) (3)
Total $ ^ S (61)

(a) Decreases due to lower recoveriesof fuel and energy purchasesdue to lower commodity costs as described below.

Fuel

Fuel decreased S13 million for the three months ended June 30,2016 compared with 2015, primarily due to a $9 million decrease in commodity costs.

Fuel decreased S38 million forthe six months ended June 30,2016 comparedwith 2015, due to a $17 million decrease in commodity costs and a $21 million
decrease in volumes primarily due to milder weather in the first quarter of2016.

Energy purchases

Energy purchases decreased $26 million for the six months ended June 30,2016 compared with 2015 due to $13 millton oflowernatural gas prices and a
$13 million decrease in natural gas volumes resulting frommilder weather during the first quarter of2016.

Other Operation and Maintenance

The increase (decrease) in other operation and maintenance for the periods ended June 30,2016 compared with 2015 was due to:

Three Montlu Six Months

Coal plant ope'^ons and mainteoance (a)

Other

S (12) S

1

(21)

1

Total S (11) s (20)

(a) Represents the reduction of costs associated with the 2015 retirement of Cane Run units partially offset by Cane Run 7 operations.

Interest Expense

Interest expense increased $5 million and $9 million for the three and six months ended June 30,2016 compared with 2015 primarily due to the September
2015 issuance of$300 million ofincremental First Mortgage Bonds and higher interest rates on the September 2015 issuance of$250 million ofFirst
Mortgage Bonds used to retire the same amount ofFirst Mortgage Bonds in November 2015.

Pamirifls

Three Months Ended Six Months Ended

June 30, June 30,

2016 2015 2016 2015

Netlncome S 40 S 35 S 96 $ 88

Special items, gains (losses), after-tax (a) — — — —

(a) There are no items management conriders ^ecial for the periods presented.
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Earnings increased for thethree month period in2016compared with 2015 primarily dueto higher retums onadditional environmental capital investments
and lowerotheroperationand maintenance, partiallyoffsetby higher interestexpense.

Earnings increased forthesix month period in 2016compared with2015primarily due to higherreturns on additional environmental capitalinvestments
andlower other operation andmaintenance, partially oO^t by higher interest expense andlower sales volumes primarily dueto milder weather in the first
quarter of20I6.

Thetable below quantifies thechanges in thecomponents ofNetIncome between these periods, which reflect amounts classified asMargins ona separate
line and not in their respective Statement oflncome line items.

Three Months Sii Months

Margin S 3 $ 1

Other operation and maintenance 12 18

Depreciatioo 1 5

Other income (expense) - net (4) (3)

Interest expense (5) (9)

lacome taxes (2) (4)

Net income S S S 8

Margins

"Margins"is a non-GAAPfinancial performancemeasurethat management utilizes as an indicator of the performance of its business. See PPL's"Resultsof
Operations -Margins" for an explanation of why management believes this measure is useful and the factors underlying changes between periods. Within
PPL's discussion, LG&E's Margins are included in "Kentucky Gross Margins."

The following tables contain the components from the Statements oflncome that are included in this non-GAAP financial measure and a i^onciliation to
"C^erating Income" for the periods ended June 30.

2016 Three Months 2015 Three Months

Margins Other (a)
Operating
Income (b) Margins Other (a)

Operating
Income (b)

Operating Revenues S 323 S — $ 323 S 331 S — S 331

Operating Expenses

Fuel 69 — 69 82 — 82

Energy purchases, including affiliate 26 — 26 28 — 28

Other operation and mamtenance 11 81 92 10 93 103

Depreciation 7 35 42 4 36 40

Taxes, other than income 1 6 7 I 6 7

Total Operating Expenses 114 122 236 125 135 260

Total s 209 S (122) $ 87 S 206 S (135) S 71

2016 Six Months 2015 Six Months

Margins Other (a)
Operating
Income (b) Margins Other (a)

Operating
Income (b)

Operating Revenues s 709 S — S 709 $ 770 $ — s 770

Operating Expenses

Fuel 147 — 147 185 — 185

Energy purchases, including affiliate 90 90 119 — 119

Other operation and maintenance 20 159 179 22 177 199

Depreciation 13 70 83 7 75 82

Taxes, other than income 2 13 IS 1 13 14

Total Operating Expenses 272 242 514 334 265 599

Toad s 437 s (242) s 195 s 436 S (265) s 171
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(a) Represents amounts excluded from Margins.
(b) Asrqioned on the Sutemcnts of Income.

KU: Statement of Income Analysis, Earnings and Margins

statement of Income Analysis

Net income for the periods ended June 30 includes the following results.

Three Moatlis Six MoDtbi

2016 ZOIS S Change 2016 2015 S Change

operating Revenues

Retail and wholesale S 404 $ 391 S 13 S 855 S 873 S (18)

Electric revenue from affiliate 3 5 (2) 5 8 (3)

Total Operating Revmues 407 396 11 860 881 (21)

Operating Expenses

Operatioii

Fuel 113 132 (19) 233 282 (49)

Energy purdiasea S 5 — 9 9 —

Energy purchases from affiliate 6 8 (2) 17 30 (13)

O&er operadon and maintenance 107 109 (2) 213 213 —

Depreciation S8 54 4 116 107 9

Taxes, other than Income S B — 15 15 ~

Total Operating Expenses 297 316 (19) 603 656 (53)

Other Income (Expense) - net 1 2 0) (1) 1 (2)

Interest Expense 23 19 4 47 38 9

Income Taxes 34 24 10 80 71 9

Net Income s

11

39 $ 15 S 129 S 117 S 12

Operating Revenue

The increase (decrease) in operating revenue for the periods ended June 30,2016 compared with 2015 was due to:

Baw rates

Volumes

Fuel and olfaerenergy prices (a)

ECR

Ottier "

Total

Three Moolhs

31

(4)

(19)

3

Six Months

64

(40)

(42)

6

(9)

(21)

(a) Decreases due to lower recoveries of fuel and energy purchases due to Iowct commodity costs as described below.

Fuel

Fuel decreased SI9 million for the three months ended June 30,2016 compared with 2015, due to lower costs ofcommodities.

Fuel decreased $49 million forthe six months ended June 30,2016 compared with 2015, due to a $44 million decrease in commodity costs and a SSmillion
decrease in volumes primarily due to milder weather in the first quarter of2016.
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Energy Purchases from affiliate

Energypurchasesfrom affiliatedecreased$13 million forthe six months ended June 30,2016 compared with 2015,due to increasedgenerationas a resultof
Cane Run Unit 7 being placed in-service during 2015.

Depreciation

Depreciation increased $4 million and $9 million forthe three and six monthsended June 30,2016 comparedwith 2015 primarilydue to additional assets
placed into service, net ofretirements.

Interest Expense

Interest expense increased $4 million and $9 million for the three and six months ended June 30,2016 compared with 2015 primarily due to the September
2015 issuance of$250 million of incremental First Mortgage Bonds and higher interest rates on the September 2015 issuance of$250 million ofFirst
Mortgage Bonds used to retire the same amount ofFirst Mortgage Bonds in November 2015.

Income Taxes

Income taxes increased$10 million and $9 million for the three and six months ended June 30,2016 compared with 2015 primarily due to higher pre-tax
income.

Eaminos

Net Income

Special items, gains (losses). aAcr-cax (a)

Three Months Ended

June 30,

2016 2015

54 S 39 %

Six Mentlis Ended

Jane 30,

2016 20IS

129 $ 117

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

Earnings increased for the three month period in 2016 compared with 2015 primarily due to higher base electricity rates effective July 1,2015, partially
offset by higher interest expense.

Earnings increased for the six month period in 2016 compared with 2015 primarily due to higher base electricity rates, effective July 1,2015, partially offset
by higher interest expense and lower sales volumes primarily due to milder weather in the first quarter of2016.

The table below quantifies the changes in the components ofNet Income between these periods, which reflect amounts classified as Margins on a separate
line and not in their respective Statement of Income line itenvs.

Margio

Other operation and maimeoance

k)epreciatioB
Taxes, other than income

Oflicr income (expense) - net

Interest expense

Income taxes

Net income

Three Montha

30

3

(3)

(1)

(4)

osi
IS

Six Months

36

2

(S)

(1)

(2)

(9)

(9)
12

Margins

"Tvlargins" isa non-GAAP financial performance measure that management utilizes as an Indicator ofthe perfoimaDce ofIts business. See PPL's "Results of
Operations - Margins" for an explanation ofwhy management believes this measure is useful
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and the factors underlyingchangesbetweenperiods.WithmPPL's discussion,KLTs Marginsare included in "Kentucky Gross Margins."

The following tables contain the components from the Statements of Income that are included in this non-GAAP financial measure and a reconciliation to
"Operating Income" for the periods ended June 30.

2016 Three Months 20IS Three Months

Margins other (a)
Operating
Income (b) Margins Other (a)

Operating
Income (b)

Operatii^ Revennu S 407 $ — S 407 S 396 s — S 396

Operatiiig Expenses

Fuel 113 — 113 132 — 132

Energy purchases, including affiliate 11 — 11 13 13

Other operatioQ msiiitBiann 15 92 107 14 95 109

Depreciation 6 52 58 5 49 54

Taxes, other dian income — 8 8 — 8 8

Total Operating Expenses 145 152 297 164 152 316

Total s 262 S (152) s 110 s 232 $ (152) S 80

2016 .<;ix Months 2015 Six Months

Margins Other (a)
Operating
Income (b) Margins Other (a)

Operating
Income (b)

Operating Revenues s 860 S — s 860 s 881 s - s 881

Operating Elxpenscs

Fuel 233 — 233 282 — 282

Energy purchases, including affiliate 26 — 26 39 — 39

Odier opoation and maintenance 29 184 213 27 186 213

Depreciation 13 103 116 9 98 107

Taxes, other than income — 15 15 1 14 15

Total Operating Expenses 301 302 603 358 298 656

Totti s 559 s (302) t 257 s 523 S (298) s 225

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

Financial Condition

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

(All Registrants)

The Registrants had the following at:

June 30. 2016

Cub and cash equivalents

Shorl-term debt

Notes payable wiOiafMate

PMCiBbcr31.»Ig

Cash and cash eqnivalaits

Short-term debt

Notes p^able wMi sffiHale

PPL(a)

492 S

856

S3« S

916

PPL Eiectrie

35 S

6

47 S

LKE

16 S

139

m

30 s

265

34

LG&E

t s

no

19 $

142

KU

8

29

U

48

(a) At June 30, 2016, $88 million of cash and cash equivalents were denominated in GBP. If these amounts would be remined as dividends, PPL would not anticipaie a material
incremental U.S. tax cosL Historically, dividends paid by foreign subsidiaries have been limited to distributions of the ctirrent year's earnings. See Note 5 to the Financial
Statements in PPL's 2015 Fonn 10-K for addttiooal infonnUion on undistributed earnings of WPD.

(PPL)

The Statements ofCash Flows separately report the cash flows ofthe discontinued operations in 2015. The "Operating Activities", "Investing Activities" and
"Financing Activities" sections below included only the cash flows ofcontinuing operations.

(All Registrants)

Net cash provided by (used in) operating, investing and financing activities for the six month periods ended June 30, and the changes between periods, were
as follows.

PPL PPL Electric LKE LG&E KU

2016

OperatiDg activitiea

Investing activities

Financing activities

2015

Operating activities

InvcjUing activities

Financing activities

Change - Cash Provided (Used)

Operating activities

Investing activities

Financing activities

OperatiriQ Activities

1,170

(1,347)

(152)

970

(1.575)

(71)

200

228

(81)

328

(427)

87

76

(483)

221

252

56

(134)

506

(439)

(81)

703

(626)

(85)

(197)

187

4

273

(237)

(47)

389

(349)

(43)

(116)

112

(4)

The components ofthe change in cash provided by (used in) operating activities for the six months ended June 30,2016 compared with 2015 were as
follows.
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311

(201)

(113)

360

(275)

(90)

(49)

74

(23)
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PPL PPL Electric LKE LG&E KU

Change • Cs^ Provided (Used)

Net income S 162 $ 37 S 27 S 8 S 12

Non-cash componena (250) 82 (43) (23) 2

Working capital 308 117 (211) (100) (88)

Defined beneHi plan funding 65 33 18 9 6

Odier operating activities (85) (17) 12 (10) 19

Total s 200 S 252 $ (197) S (116) S (49)

(PPL)

PPL'scasbprovidedby operatingactivities from continuing operations in 2016 increased S200million in 2016 comparedwith 2015.
• Incomefiom continuing operations increased by SI 62 million between the periods, but included a decrease in net non-cash charges ofS250 million.

These net non-cash charges included a S2S4 million increase in unrealized gains on derivatives.
• The $308 million increase in cash fromchanges in woricing capital wasprimarily due to an increasein taxes payable{primarily due to an increasein

curreni income tax expense in 2016) and a decrease in accounts receivable, primarily due to milder winter weather in 2016.
• Defined benefit plan fonding was $65 million tower in 2016.

(PPL Electric)

PPL Electric'scash provided by operating activities in 2016 increased $252 million in 2016 compared with 2015.
The increase in non-cash components of $82 million in 2016 compared with 2015 wasprimarily due to an increase in deferred income tax expense
and depreciation.

• The $II7 million increase In cash fiom changes in woricing capital was primarily due to a decrease in prepayments primarily due to a decrease in
tax payments) and an increase in taxes payable (primarily due to an decrease in current income tax benefit in 2016).

• Defined benefit plan funding vras $33 million lower in 2016.

(IKE)

LKE's cash provided by operating activities in 2016 decreased $197 million compared with 2015.
• The decrease in cash from working capital was driven primarily by lower tax payments received fiom PPL for the use ofprior year excess tax

depreciation deductions. Other decreases in cash were related to accounts receivable and coal and natural gas inventories due to milder weather in
2016, and unbilled revenues due to lower weather volatility during the measurement periods in 2016, partially offset by lower payments on accounts
payable due to lower fuel purchases.

(LG&E)

LG&E'scash provided by operating activities in 2016 decreased $116 million compared with 2015.
• The decrease in cash from working capital was driven primarily by lower payments received fiom LKE for the use ofprior year excess tax

depreciation deductions. Other decreases in cash were related to accounts receivable and coal and natural gas inventories due to milder weather in
2016, and unbilled revenues due to lower weather volatility during the measurement periods in 2016, partially offset by lower payments on accounts
payable due to lower fuel purchases.

(KU)

KlTscash provided by operating activities in 2016 decreased $49 million compared with 2015.
• The decrease in cash from working capital was driven primarily by lower payments received fiom LKE for the use ofprior year excess tax

depreciation deductions. Other decreases in cash were related to coal inventory due to milder weather in 2016, and unbilled revenues due to lower
weather volatility during the measurement periods in 2016, partially offset by lower accounts payable from affiliates due to energy purchases from
LO&E and charges for prepaid costs fiom LKS.

103

SaurcB.PPL CORP. 10-Q. Ajgust 09. 201B Povwrad by Morningslat* Document Research®
TTw tnformathfi conf«/n«f htnki miiynot b4 eophti. or dkOrOrui wamn tod to bo aeajrata. cqmptar«or tknafy. Tbousar aBrisks for any dafnagoaor haam artahg frwn anyamof tbta MormMton,
aoKOpI to Iba crteol damagaooriosam cannot m Hmltad or ettJuded by appttcabh twnv. Past tinanda/pefformmca ta no guaranty of fuluro rosuHx



Table ofContents

Investing Activities

(All Registrants)

Expendituresfor Property, Plant and Equipment

Invcsuncnt in PP&E is the primary investing activity of the registrants. The change in expenditures forPP&E for the six months ended June 30,2016
compared with 2015 was as follows.

PPL PPL Electric LKE LG&E KU

Decrease 333 56 191 112 78

For PPL, the decrease in expenditures was due to lower project expenditures at WPD, PPL Electric Utilities, LG&E, and KU.The decrease in expenditures for
WPD was primarily due to a decrease in expenditures to enhance system reliability associated with the end of the DPCR5 price control period and changes in
foreign currency exchange rates. The decrease in expenditures for PPL Electric was primarily due to the completion ofthe Susquehanna-Roseland
transmission project and the completion ofthe Northeast Pocono reliability project. The decrease in expenditures for LG&E was primarily driven by the
completion ofthe environmental air projects at LG&E's Mill Creek plant. The decrease in expenditures forKU was primarily driven by the completion ofthe
environmental air projects at KUs Ghent plant and the OCR project at IGTs E.W. Brown plant.

Financing Activities

(AURegistrants)

The components of the change in cash provided by (used in) financing activities for the six months ended June 30,2016 compared with 2015 was as follows.

PPL PPL Electric Tier. LG&E KU

Qiange - Cash Provided (Used)

Dd)t UBuance/retiremeot, nd S 248 S — S — s — t —

Settlement of cross-currency swaps 46 — —
—

—

Stock isaiancea^edemptioDS, set (7) — — —
—

Dividends (13) (10) — (3) (32)

Opital coDlributions/distrfltutifins,net
—

40 12 27 20

Change in short-term debt, net (342) (162) (112) (27) (10)

Notes payable with affOiatc — — 105 — —

Other financing activities (13) (2) (1) (I) (1)

Total s (81) S (134) S 4 S (4) $ (23)

See Note 7 to the Financial Statements in this Form 10-Qfor information on 2016 short and long-term debt activity, equity transactions and PPL dividends.
See the Registrants'2015 Form 10-K for information on 2015 activity.

Credit Facilities

The Registrants maintain credit facilities to enhance liquidity, provide credit support and provide a backstop to commercial paper programs.Amounts
borrowed under these credit facilities are reflected in "Short-term debt" on the Balance Sheets. At June 30,2016, the total committed borrowing capacity and
the use oftbat capacity under these credit facilities was as follows:
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External

Committed

Capacity

Letters of

Credit

and

Commercial

Borrowed Paper bsacd
Unused

Capacity

^L CapitalFunding CreditFacilities S 1.150 i — S 337 S 813

PPL Electric Credit Facility 400
—

7 393

LKE Credit Facility 75 75

LOftE Oedit FaciliQr 500 — 110 390

KU f^cdil Facilities 598 —
227 371

Total LKE 1,173 — 337 836

Toui U.S. Credit Facilities (a) $ 2,723 S — $ 661 S 2.042

Total U.K. Credit Facilities (b)

(a)

1,055 269 — £ 786

Tbe comtnitmencs under the U.S. credit facilities are provided by a diverse bank group, with no one bank and its afTiliaces providing an aggregate commitment of more than the
following percentages of die total committed capacity; PPL • 11%, PPL Electric • 7%, I.KE -21%, LG&E • 7% and KU • 37%

(b) Tbe amounts borrowed at June 30, 2016 were a USD-denominated borrowing of S200 million and GPB-denominated borrowings which equated to S19I million. The unused
capacity reflects the USD-denominated borrowing amount borrowed in GBP of £136 million as of the date borrowed. At June 30, 2016, the USD equivalent of unused edacity
under the U.K. committed credit facilities was SI .1 billion.

The commitments under the U.K. credit facilities are provided by a diverse bank group, widi no one bank providing more than 13% of the total committed capacity.

See Note 7 to the Financial Statements for further discussion ofthe Registrants'credit fecilities.

Intercompany (LKE, LG&E and KU)

LKE Credit Facility

LG&E Money Pool (a)

KU Money Pool (a)

Committed

Capacity

225

500

500

Borrowed

176

Other Used

Capacity

— S

110

29

Unused

Capacity

49

390

471

(a) LO&E and KU participate in an intercompany money pool agreement whereby LKE, LG&E and/or KU make available funds up to S500 million at an interest rate based on a
market index of commercial paper issues. However, the FERC has issued a maximum short-term debt limit for each utility at S500 million from any source.

See Note 11 to the Financial Statements for further discussion ofintercompany credit facilities.

Commercial Paper (AU Registrants)

PPL, PPL Electric, LG&E and KU maintain commercial paper programs to provide an additional financing source to fund short-term liquidity needs, as
necessary. Commercial paper issuances, included in "Short-term debt" on the Balance Sheets, are supported by the respective Registrant's Syndicated Credit
Facility. The following commercial paper programs were in place at June 30,2016;

PPL dqtital Funding

PPL Electric

LG&E

Total LKE

TotalPn.

105

Capacity

1.000

400

350

350

700

2,100

Commercial

Paper
Ittuances

320

6

110

29

139

465

UnuMd

Capacity

680

394

240

321

561

1,635

Source. PPL CORP. 1D-Q. August 09, 2016 Powered by Mornmgstar* Document Research
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LonQ4efm Debt

m;

In May2016, PPL Capital Funding issued$650 millionof 3.10%SeniorNotesdue 2026.FFLCapital Fundingreceivedproceedsof $645 million, net of a
discountand underwriting fees, whichwill be used to invest in or make loans to subsidiariesof PPL,to repayshort-term debt and forgeneralcorporate
purposes.

In May 2016, WFD(EastMidlands) borrowed£100 million at 0.4975% under a new ten-year index linked term loan agreement, which will be used for
general corporate purposes.

In May 2016, WFDpic repaid the entire $460 million principal amount of its 3.90% Senior Notes upon nmturity.

(PPL and PPL Electric)

In March 2016, the LCIDA issued $116 million ofPollution Control Revenue Refunding Bonds, Series 2016Aduc 2029 and $108 million of Pollution
Control Revenue Refunding Bonds, Series 2016B due 2027 on behalf of PPLElectric. The bonds were issued bearing interest at an initial term rate of 0.90%
through their mandatory purchase dates of September 1,2017 and August 15,2017. The proceeds of the bonds were used to redeem $116 million of4.70%
Pollution Control Revenue Refunding Bonds, 2005 Scries A due 2029 and $108 million of4.75% Pollution Control Revenue Refunding Bonds, 2005 Series
B due 2027 previously issued by the LCIDA on behalfof PPL Electric.

In connection with the issuance ofeach of these new series ofLCIDA bonds, PPL Electric entered into a loan agreement with the LCIDA puisuanllo which
the LCIDA has loaned to PPL Electric the proceeds ofthe LCIDA bonds on payment terms that correspond to the LCIDA bonds. In order to secure its
obligations under the loan agreement, PPL Electric issued $224 million ofFirst Mortgage Bonds under its 2001 Mortgage Indenture, which also have
payment terms that correspond to ilic LCIDA bonds.

(PPL)

ATM Prporam

For the three and six months ended June 30,2016, PPL did not issue any shares under the agreements. For the three and six months ended June 30,2015, PPL
issued 421,700 shares ofcommon stock under the program at an average price of$3 3.73 per share, receiving net proceeds of$14 million.

Common Stock Dividends

In May 2016, PPL declared a quarterly common stock dividend, payable July I, 2016, of38 cents per share (equivalent to $1.52 per annum). Future
dividends, declared at the discretion ofthe Board ofDirectors, will depend upon future earnings, cash flows, hoancial and legal requirements and other
factors.

Ca[?ital Ex[)enditures

Capital expenditure plans are revised periodically to reflect changes in operational, maikel and regulatory conditions. In the second quarter of2016, PPL
decreased its projected capital spending for the period 2016 through 2020 related to distribution facilities by approximately $1.1 billion fiom the $9.5
billion projection previously disclosed in PPL's 2015 Form 10-K. The decreased projected capital spending results from a change in the forecasted GBP to
U.S. dollar exchange rale from $1.60 to $1.30 for WPD expenditures that decreased each yearly estimate by approximately $220 million.

Contractual Obliaations

In the second quancrof2016, PPLdecreased its estimated contractual cash obligations by approximately $1.7 billion fiom the $39.1 billion estimate
previously disclosed in PPL's2015 Form 10-K.The decreasewas primarily a result of the change in the CfflPto U.S.dollar exchange rate from$1.50 to $1.34
as ofJune 30,2016 for WPD's obligations. The decreases in PPL's estimated contractual cash obligations by year were as follows.
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Total 2016 2017- 2018 2019 - 2020 After 2020

Total Change ia ContractualCashObligations S (1.700) S (30) S (81) S (98) S (1.491)

Rating Aoencv Actions

(All Registrants)

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

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

The rating agencies have taken the following actions related to the Registrants and their subsidiaries during 2016:

(PPL)

In February 2016, Moody's and S&P affirmed their commercial paper ratings for PPL Capital Funding's $1.0 billion commercial paper program.

In May 2016, Moody's and S&Passigned ratings ofBaa2 and BBB+ to PPL Capital Funding's S650 million 3.10% SeniorNotes due 2026.

In June 2016, S&P assigned a long-term issuer rating ofA- and a short-term issuer rating ofA-2 to PPL Capital Funding.

(PPL Electric)

In February2016, Moody's and S&Paffirmedtheir commercialpaper ratings for PPL Electric'sS400 million commercialpaper program.

In February 2016, Moody's and S&Passigned ratings of A1 and A to LCIDA'sSl 16 million 0.90% Pollution Control Revenue Refunding Bonds due 2029
and S108 million 0.90% Pollution Control Revenue Refunding Bonds due 2027, issued on bchalfofPPL Electric.

Ratings Triaaers

(PPL IKE. LG&E and KU)

Variousderivative and non-derivative contracts, including contracts for the sale and purchase of electricity and fuel, commodity transportation and storage,
interest rate and foreigncurrency instruments (forPPL),contain provisions that require the posting of additional collateral or permit the counterparty to
terminate the contract, ifPPL's, LKE's, LG&E's orKUs ortheir subsidiaries'credit rating, as applicable, were to fall below investment grade. Sec Note 14 to
the Financial Statements for a discussion of "Credit Risk-Related Contingent Features," including a discussion of the potential additional collateral
requirements for PPL, LKE and LG&E for derivative contracts in a net liability position at June 30,2016.

(All Registrants)

Foradditional information on the Registrants' liquidity and capital resources, see "Item7. CombinedManagement's Discussion and Analysis of Financial
Condition and Results ofC^erations," in the Registrants'2015 Form 10-K.
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Risk Management

Market Risk

(All Registrants)

SeeNotes 13and 14to the Financial Statements forinformation aboutthe Registrants'risk management objectives, valuationtechniques andaccounting
designations.

The forward-looldng information presentedbelowprovidesestimatesof what mayoccur in the fiilure, assumingcertainadversemarketconditionsand model
assumptions. Actualfutureresultsmaydiffermaterially from those presented. Thesearenot preciseindicatorsofexpected future losses,but are ratheronly
indicators ofpossible losses under normal market conditions at a given confidence level.

Interest Rate Risk

The Registrants and their subsidiaries issue debt to finance their operations, \^hich exposes them to interest rate risk.The Registrants and their subsidiaries
utilize variousfinancial derivative iostmmentsto adjust the mix of fixedand floating interestrates in their debt portfolios,adjust the durationof their debt
portfoliosand lock in benchmark interest rates in anticipation of futurefinancing,%vhen appropriate. Risk limitsunderthe riskmanagement programare
designed to balance risk exposure to volatility in interest expense and changes in the fairvalue of the debt portfolios due to changes in the absolute level of
interest rates. Inaddition, the interestrate riskofcertainsubsidiaries is potentially mitigatedas a resultof the existing regulatory framewoik or the timingof
rate cases.

The following interest rate hedges were outstanding at June 30,2016.

Effect of a

Fair Value, 10% Adverse Maturities
Exposure Net - Asset Movement Ranging
Hedged (liability) (a) in Rates (b) Through

PPL

Cash flow hedges

Gross-ourmicy (e) S SQ2 S 93 $ (103) 2028

Economic hedges

Interest rate swaps(d) 179 (56) (2) 2033

LKE

Ecooomic hedges

Interest rate swaps (d) 179 (56) (2) 2033

LG&E

Economic hedges

Interest rate swaps (d) 179 (56) (2) 2033

(a) Includes accrued interest, if applicable.
(b) Effects of adverse movements decrease assets or increase liabilities, as applicable, which could result in an asset becoming a liabiliiy. Sensitivities represent a 10% adverse

movement in interest rates, except for cross-currency swaps which also includes a 10% adverse movement in foreign currency exchange rates.
(c) Q-oss-currency swaps are utilized to hedge Che principal and interest payments of WPD'sU.S. dollar-dcnortiiaaccd senior notes. Changes in die fair value of these mstruments are

recorded in equity and reclasafied into earnings in the same period during which the item being hedged affects earnings.
(d) Realized changes in the fair value of such economic hedges are recoverable through regulated rates and any subsequent changes in the fair value of these derivatives are included

in regulatory assets or regulatory liabilities.

The Registrants are exposed to a potential increase in interest expense and to changes in the fairvalue of their debt portfolios. The estimated impact ofa 10%
adverse movement in interest rates on interest expense at June 30,2016 was insignificant for PPL, PPL Electric, LKE,LG&E andKU. The estimated impact of
a 10% adverse movement in interest rates on the fair value ofdebt at June 30,2016 is shown below.
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Movemeni

in Retei

PPL "i iio"
PPL Electric 139

1KB 177

LG&E 66

KU 99

Foreign Currency Risk (PPL)

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

The following foreign currency hedges were outstanding at June 30,2016.

Fair Vatae,
Exposure Net - Asset
Hedged (liability)

Bconomic hedges (b) £ !,731 $ 393 S

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

(All Registrants)

Commodity Price Risk

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

• PPLElectric is exposed to commodity price risk from its obligation as PLR; however, its PUC-approvedcost recovety mechanism substantially
eliminatesits exposureto this risk.PPLElectricalso mitigatesits exposureto commodity price riskby entering into full-requirement supply agreements
to serve its PLR customers.These supply agreements transfer the commodity price risk associated with the PLR obligation to the energy suppliers.

• LG&E's and KLTs rates include certain mechanismsfor fiicl and fiiel-relatedexpenses. In addition, LG&E'srates include a mechanism fornatural gas
supply expenses. These mechanismsgenerally provide for timely recovery of maricct price fluctuations associated with these expenses.

Volumetric Risk

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

• WPD is exposedto volumetric riskwhichis significantlymitigatedas a resultof the method of regulationin the U.K. Underthe RllO- EDl price control
period, recovery of such exposureoccurson a twoyear lag. SeeNote 1in PPL's2015 Form10-Kforadditional infomiationon revenuerecognitionunder
RnO-EDl.

• PPLElectric,LG&E and KU arcexposedto volumetric riskon retail sales,mainly due to weatherand othereconomic conditions forwhichthere is
limited mitigation between rate cases.

Credit Risk (All Registrants)

Sec Notes 13 and 14 to the Financial Statements in this Form lO-Qand "Risk Management - Credit Risk" in the Registrants'2015 Form 10-Kfor additional
infonnation.
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Foreign Currency Translation (PPL)

The value ofthe British pound sterling fluctuates in relation to the U.S. dollar. Cfaangcs in this exchange rate resulted in a foreign currency translation loss of
SI 99 million for the six months ended June 30,2016, which primarily reflected a S398 million decrease to PP&E and S9S million decrease to goodwill
partially offset by a decrease ofS294 million to net liabilities. Changes in this exchange rate resulted in a foreign currency translation loss of$149 million
for the six months ended June 30, 2015, which primarily reflected a S299 million decrease to PP&E and S77 million decrease to goodwill partially offset by a
decrease ofS227 million to net liabilities. The impact offoreign currency translation is recorded in AOCI.

Related Party Transactions (All Registrants)

The Registrants are not aware ofany material ownership interests or operating responsibility by senior management in outside pannerships, including leasing
transactions with variable interest entities, or other entities doing business with the Registrants. Sec 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

The Registrants from lime to time evaluate opportunities for potential acquisitions, divestitures and development projects. Development projects are
rcexaminedbased on marketconditions and other foctorsto determine whether to proceed with, modify or terminate the projects. Any resulting transactions
tnay impact future financial results. See Note 8 to the Financial Statements for information on the more significant activities.

Environmental Matters (All Registrants)

Extensive federal,state and local environmental lawsand regulations are applicable to PPL's, LKE's,LG&E'sand KLTs airemissions, waterdischarges and the
management ofhazardous and solid waste, as well as other aspects of the Registrants' businesses. The cost ofcompliance or alleged non-compliance cannot
be predicted with certainty but could be significant. In addition, costs may increase significantly if the requirements or scope of environmental laws or
regulations, or similar rules, are expanded or changed. Costs may take the form of increased capital expenditures or operating and maintenance expenses,
monetary fines,penalties or other restrictions. Many of these environmental law considerations are also applicable to the operations of key suppliers, or
customers, such as coal producers and industrial power users,and may impact the cost for their product.s or their demand for the Registrants' services.
Increasedcapital and operating costs are subject to rale recovery. PPL,PPLElectric, LKE,LG&H and KUcan provide no assurances as to the ultimate
outcome of^ture environmental orrate proceedings before regulatory authorities.

See Note 10 to the Financial Statements for a discussion ofthe more significant environmental matters including:
Legal Matters,

• Climate Change,
• Coal Combustion Residuals,
• ESIuent Limitations Guidelines,
• Mercury and AirToxics Standards,
• National Ambient Air Quality Standards, and
• Superfund and Other Remediation.

Additionally, see "Item 1. Business - Environmental Matters" in the Registrants'2015 Form lO-Kfor additional infonnation on environmental matters.

New Accounting Guidance (All Regislranis)

See Notes 2 and 18 to the Financial Statements for a discussion ofnew accounting guidance adopted and pending adoption.

AppHcation of Critical Accounting Policies (All Registrants)

Financialcondition and resultsof operationsarc impactedby the methods,assumptionsand estimates used in the application of critical accountingpolicies.
The following table summarizes the accounting policiesby Registrant thatareparticularly important to an imderstanding of the reported financial condition
or resultsofoperations,and requiremanagement to makeestimatesor otherjudgments of mattersthat are inherentlyuncertain.See "Item7. Combined
Management's Discussion and
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Analysis ofFinancial Condition and Results ofOperations" in the Registrants' 2015 Fomt 10-K for a discussion ofeach critical accounting policy.

PPL

PPL

•ectric TKF LG&E KU

Dcfmed Benefits X X X X X

Loss Accruals X X X X X

Income Taxes X X X X X

Goodwill Impairment X X X X

AROs X X X X

Price Risk Management X

Regulatory Assets and Liabilitiet X X X X X

Revenue RecognilioD - Unbilled Revenue X X X X

Ill
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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 madeto "RiskManagement" in "Item2.CombinedManagement's Discussion and Analysisof FinancialCondition and Resultsof Operations."

Item 4. Controls and Procedures

(a) Evaluation ofdisclosure controls and procedures.

The Registrants'principal executive officersand principal financial officers, baf?ed on their evaluation of the Registrants' disclosure controls and
procedures (as defined in Rules 13a-15(e) or 15d-15(e) of the Securities Exchange Act of 1934) have concluded that, as ofJune 30,2016, the
Registrants' disclosure controls and procedures are effective to ensure that material information relating to the Registrants and their consolidated
subsidiaries is recorded, processed, summarizedand reported within the lime periods specified by the SEC'srules and forms,particularly during the
period for which this quarterly report has been prepared. The aforementioned principal officers have concluded that the disclosure controls and
procedures are also effective to ensure that information required to be disclosed in reports filed under the Exchange Act is accumulated and
communicated to management, including the principal executive and principal financial officers,to allow for timely decisions regarding required
disclosure.

(b) Change in internal controls over financial reporting.

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

PART II. OTHER INFORMATION

Item 1. Legal Proceedings

For information regarding pending administrative and judicial proceedings involving regulatory, environmental and other matters, u4iicb information is
incorporated by reference into this Part n, see:

• "Item 3. Legal Proceedings" in each Registrant's 2015 Form 10-K; and
• Notes 6 and 10 to the Financial Statements.

Item 1A. Risk Factors

TTierehave been no material changes in the Registrants'risk factors fiom those disclosed in "Item lA. Risk Factors" ofthe Registrants' 2015 Form 10-K except
the following:

(PPL)

Risks Relating to the Spinoff of PPL Energy Supply and Formation ofTalen Energy Corporation

Ifthe spinoffofPPL Energy Supply does not qualify as a tax-free distribution under Sections 3S5 and 3 6S ofthe Internal Revenue Code of1986, as
amended (the "Code "), including as a result ofsubsequent acquisitions ofstock ofPPL or Talen Energy, then PPL and/or its shareotvners may be required
to pay substantial U.S.federal income taxes.

Among other requirements, the completion ofthe June 1, 2015 spinoffofPPL Energy Supply and subsequent combination with RJS Power was conditioned
upon PPL's receipt ofa legal opinion oftax counsel to the effect that the spinoffwill qualify as a reorganization pursuant to Section 368(aX!){D) and a tax-
fiee distribution pursuant to Section 355 ofthe Code. Although receipt ofsuch legal opinion was a condition to completion of the spinoffand subsequent
combination, that legal opinion is not
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binding on theIRS. Accordingly, theIRS could reach conclusions thataredifferent from those in thelegal opinion. If, notwithstanding thereceipt ofsuch
legal opinion, the IRS were todetermine thedistribution tobe taxable, PPL would, andits shareowners could, depending on theirindividual circumstances,
recognize a tax liabilitythatcouldbesubstantial. Inaddition, notwithstanding the receipt of suchlegalopinion,if the IRSwere to determine the merger to be
taxable,PPLshareowners may,dependingon their individual circumstances, recognizea tax liability that could be material.

Inaddition, thespinoffwill betaxable to PPL pursuant toSection 355(e) oftheCode ifthere isa 50% orgreater change inownership (by voteorvalue) of
cither PPLorTalen Energy,directlyor indirectly,as part of a plan or seriesof relatedtransactions that include the spinoff.BecausePPL's shareowners
collectivelyownedmorethan 50%of Talen Energy's commonstock following the spinoffand subsequentcombination,the combinationalone will not cause
the spinoffto be taxable to PPLunderSection355(e)of the Code.However, Section 355(e)of the Code mightapply if acquisitions of stock of PPLbeforeor
afterthe spinoff, orof TalenEnergy afterthe combination, were considered to be partof a planor series of related transactions that include the spinoff. PPL is
not aware of any such plan or seriesoftransactions that include the spinoff.

OnJune2,2016, Talen Energyenteredinto a mergeragreement with affiliates of Riverstone, pursuantto which a subsidiaryof affiliates of Riverstone will
mergewithTalen Energy(the "TalenMerger"). Uponcompletionofthe Talen Merger, which is subject to certain closingconditions, affiliatesof Riverstone
willconvert theirexisting ownership of approximately 35%of theissuedandoutstanding common stockofTalenEnergy into shares ofthe surviving
corporation and eachother shareof Talen Energy commonstock, subjectto certainexceptions,willbe cancelled and converted into the right to receive the
cashmergerconsideration. Pursuant to the Separation Agreement enteredinto in considerationwith the spinoff,receiptof a legal opinion of tax counsel to
the effectthat the spinoffwill continue to qualifyas a reorganization pursuantto Section 368(aXI)(D) and a lax-free distribution pursuantto Section355 of
the Code following the completionofthe TalenMergershall be requiredto complete the Talen Merger. Asdescribed above,such legal opinion will not be
binding on the IRSand accordingly, the IRScould reachconclusionsthat aredifferentfrom those in the legal opinion. If,notwithstandingthe receiptof such
legal opinion, the IRSwereto determine the distributionto be taxable,PPLand its shareowners could, depending on circumstances, recognizea tax liability
that could be substantial.

Risks related to our U.K. segment

PPL's earnings maybe adverselyaffectedas a result ofthe June 23, 2016 referendumin the U.K. to withdrawfrom the European Union.

Significantuncertaintyexistsconcemingthe effectsofthe June23,2016 referendum in fevorofthe U.K. withdrawal from the European Union,including
whether formalwithdrawalwill occur and the nature and duration of negotiations between the U.K. and European Union as to the termsof any
withdrawal.PPLcannot predict either the short-termimpact on foreign exchange rates or long-term impact on PPL's financial condition that may be
experienced as a result of any actions that may be taken by the U.K. government to withdraw fromthe European Union, although such impacts could be
significant.

Item 4. Mine Safety Disclosures

Not applicable,

item 6. Exhibits

The following Exhibits indicated by an asterisk preceding the Exhibit number are filed herewith. The balance ofthe Exhibits has heretofore been filed with
the Commission and pursuant to Rule 12(b)-32are incoiporated herein by reference.Exhibits indicated by a (_Jare filed or listed pursuant to Item 601(bXl0)
(iii) ofRegulation S-K

3(a) - Amended and Restated Articles of Incorporation ofPPL Corporation, effective as ofMay 25,2016 (Exhibit 3(i)to PPL Corporation
Form 8-K Report (File No. 1-11459) dated May 26,2016)

*4(a) - Amendment No. 12 to PPL Employee Stock Ownerahip Plan, dated April 27,2016

•*4(6) - Amendment No. 13 to PPL Employee Stock Ownership Plan, dated May 13,2016

4(c) - Supplemental Indenture No. 15, dated as ofMay 17,2016, among PPL Capital Funding, Inc., PPL Corporation and The Bank of
New York Mellon (as successor to JPMorgan Chase Bank, N.A. (formerly known as The Chase Manhattan Bank)), as Trustee
(Exhibit 4(b) to PPLCoiporation Form 8-K Report (File No. 1-II459) dated May 17,2016)
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* 10(a)

10(b)

•12(a)

•12(b)

•12(c)

•12(d)

•12(e)

- Second Amendment to Revolving CreditAgreement, datedas of March 17,2016,to the March 26,2014 Existing Credit
Agreement,between PPL Capital Funding, Inc., the Borrower,PPL Corporation, the Guarantor, and The Bank of Nova Scotia, as the
Administrative Agent and as a Lender

- £100,000,000 Term Loan Agreement, dated May 24,2016, between Western Power Distribution (East Midlands) PLC and The
Bank of Tokyo-Mitsubishi UFJ, Ltd. (Exhibit 10.1 to PPLCorporationForm8-KReport (FileNo. 1-11459)dated May 26,2016)

- PPLCoTporation and Subsidiaries Computationof Ratio of Earningsto CombinedFixed Chargesand Preferred StockDividends
- PPLElectricUtilitiesCorporationand Subsidiaries ComputationofRatio of Earningsto CombinedFixed Chargesand Preferred

Stock Dividends

- LG&Eand KUEnergy LLC and Subsidiaries Computation ofRatio ofEamings to Fixed Charges
- Louisville Gas and Electric Company Computation ofRatio of Eamings to Fixed Charges
- Kentucky Utilities Company Computation ofRatio of Eamings to Fixed Charges

Cenifications pursuant to Section 302 ofthe Sarfaanes-Oxlev Act of 2002. for the quarterly period ended June 30.2016. filed bv the following officers for the
following comnanies:

•31(a)

•31(b)

•31(c)

•31(d)

•31(e)

•31(f)

•31(g)

•31(h)

*31(i)

•31(j)

- PPL Corporation's principal executive officer

- PPL Corporation's principal financial officer

- PPL Electric Utilities Corporation's principal executive officer

- PPL Electric Utilities Corporation's principal financial officer

- LG&E and KU Energy LLC's principal executive officer

- LG&E and KU Energy LLC's principal financial officer

- Louisville Gas and Electric Company's principal executive officer

- Louisville Gas and Electric Company's principal financial officer

- Kentucky Utilities Company's principal executive officer

- Kentucky Utilities Company's principal financial officer

Certifications pursuant to Section 906 of the Sarbanes-Oxlev Act of2002. for the quarterly neriod ended June 30. 2016.fiimished bv the following officers
for the following companies:

•32(a)

•32(b)

•32(c)

•32(d)

•32(c)

101.INS

101.SCH

lOl.CAL

lOlDEF

lOl.LAB

lOlJRE

- PPL Corporation's principal executive officer and principal financial officer

- PPL Electric Utilities Corporation's principal executive officer and principal financial officer

- LG&E and KU Energy LLC's principal executive officer and principal financLalofficer

- Louisville Gas and Electric Company's principal executive officer and principal financial officer

• Kentucky Utilities Company's principal executive officer and principal financial officer

- XBRL Instance Document

- XBRL Taxonomy Extension Schema

- XBRL Taxonomy Extension Calculation Linkbase

- XBRL Taxonomy Extension Definition Linkbase

- XBRL Taxonomy Extension Label Linkbase

- XBRL Taxonomy Extension Presentation Linkbase
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SIGNATURES

Pui^aot to the rcqtiircmentsofthe Securities Exchange Act of 1934, the Registrants have duly caused this report to be signed on theirbehalfby the
undersigned thereunto duly authorized. The signature for each underaigncd company shall be deemed to relate only to matters having referenceto such
company or its subsidiaries.

FPU Cgrpgratipn

(Registrant)

Date: August9,2016 /s/Stephen K. Breininger

Stephen K. Breininger
Vice ftesident and Controller

(Principal Accounting Officer)

PPL Electric Utilities Corporation

(Registrant)

Date: August 9,2016 /s/Marlene C. Beers

Marlene C. Beets

Controller

(Principal Financial Officer and Principal Accounting
Officer)

rr.AF and KU Eneryv LLC

(Registrant)

l.ouisville Gas and Electric Company

(Registrant)

Kentuckv UttliHcs Comnanv

(Registrant)

Date: August 9,2016 /s/ Kent W. Blake

Kent W. Blake

ChiefFinancial Officer

(thincipal Financial Officer and Principal Accounting
Officer)
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Exhibit 4(a)

AMENDMENT NO. 12

TO

PPL EMPLOYEE STOCK OWNERSHIP PLAN

WHEREAS, PPL Services Corporation ("PPL") has adopted the PPL Employee Stock Ownership Plan ("Plan")

effective January 1,2000; and

WHEREAS, the Plan was amended and restated effectiveJanuary 1,2002, and subsequently amended by

Amendment No. 1,2,3,4,5,6,7,8,9,10 and 11; and

NOW, THEREFORE, the Plan is hereby amended as follows:

.1. Effective January 1,2015, Article III EligibilityIs amended to read as follows:

ARTICLE III

ELIGIBILITY

3.1 Eligibility.

(a) All persons who were participants in the Plan Immediately prior to January 1, 2015 and who are in the

employ of a Participating Company on January 1, 2015 shall remain Participants hereunder as of such date. All

Employees as of January 1, 2015 (but who are not eligible to participate under the preceding sentence) who have

completed one year of Credited Service shall be Participants as of that date. No employee hired after January 1, 2015

who is not subject to a collective bargaining agreement shall be a Participant Effective before July 31, 2006, other

Employees shall become Participants on the first day of the calendar month next following the date on which an

Employee completes one year of Credited Service, or If later, on which an Individual becomes an

1
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Employee. Effective on and after July 31, 2006, but prior to January 1, 2015 for employees not subject to a collective

ba^alning agreement, other Employees shall become Participants on the first day of the calendar month next following

the date on which an individual becomes an Employee. A "year of Credited Sen/Ice," for the purposes of this Article,

shall require completion ofat least 1,000 Hours ofService during the 12 months from commencement of employment.Ari

Employeewho fails to complete 1,000 Hours ofService during his initial 12 months of employment shall complete a year

of Credited Service as of the end of any Plan Year in which he completes 1,000 Houre of Service; provided, however,

that the first Plan Year during which such Employee shall have the opportunity to complete such 1,000 Hours of Service

shall Include the anniversary of his commencement of employment.

(b) An Employee may elect in writing not to become a Participant by filing such election'with the Employee

Benefit Plan Board.

3.2 Participation. A Participant shall share in contributions under Article V for any Plan Year during which he

(a) completes at least one Hour of Service and (b) receives Compensation. A Participant shall cease to be a Participant

on the date on which his entire Account is distributed to him. Notwithstanding the foregoing, for Plan Year 1990, any

Participant who is totally and permanently disabled shall share in contributions under Article V.

3.3 Reemployment after Break of Service. In the event a Participant ceases to be an Employee and

subsequently again becomes an Employee, he shall not be readmitted as a Participant if he is not subject to a collective

bargaining agreement
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Except as provided In this Amendment No. 12, all other provisions pfthe Plan shall remain Infull force and effect.

IN WITNESS WHEREOF, tillsAmendmentNo. 12 is executed this day of 2016.;

PPL Services Corporation

By;
Thomas J. Lynch
Vice President-Human Resources
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AMENDMENT NO. 13

TO

PPL EMPLOYEE STOCK OWNERSHIP PLAN

Exhibit 4(b)

WHEREAS, PPL Services Corporation ("PPL") has adopted the PPL Employee Stock Ownership Plan ("Plan")

effective January 1,2000; and

WHEREAS, the Plan was amended and restated effective January 1,2002, and subsequently amended by

Amendment No. 1,2,3,4,5,6,7,8,9,10,11 and 12; and

NOW, THEREFORE, the Plan is hereby amended as follows:

I. Effective February 11,2016, Appendix A is amended to read as follows:

Name

1. PPL Services Corporation

2. PPL Electric Utilities Corporation

3. PPL EnergyPlus, LLC

4. PPL Generation, LLC

5. PPL Brunner Island, LLC

6. PPL Holtwood, LLC

7. PPL Martins Creek, LLC

8. PPL Montour, LLC

Appendix A

Participating Company

Effective Date

July 1,2000

January 1,1975

July 14,1998

(not participating as of June 1,2015)

July 1,2000

(not participating as of June 1,2015)

July 1,2000

(not participating as of June 1,2015)

July 1,2000

(not participating as of June 1,2015)

July 1,2000

(not participating as of June 1,2015)

Juiy 1,2000
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9. PPL Susquehanna, LLC

10. PPLSolutions, LLC

11. Lower Mount Bethel Energy, LLC

12. PPL Development Company, LLC

13. PPL Global, LLC

14. PPL Energy Services Group, LLC

15. PPL Interstate Energy Company

16. PPL Strategic Development, LLC

17. PPL EnergyPlus Retail, LLC

18. PPL Energy Supply, LLC

19. PPLTransLInk, Inc..

(not participating as of June 1,2015)

July 1,2000

(not participating as of June 1,2015)

January 1,2002

September 30,2002

(not participating as of June 1,2015)

January 1,2006

January 1,2006

September 25,2006

(not participating as of June 1,2015)

January 1,2008

(not participating as of June 1,2015)

January 1,2012

June 23,2011

(not participating as of June 1,2015)

September 17,2012

(not participating as of June 1,2015)

February 11,2016
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Except as provided in this Amendment No. 13, all other provisions of the Plan shall remain in full force and effect.

IN WITNESS WHEREOF, this Amendment No. 13 is executed this day of , 2016.

EMPLOYEE BENEFIT PLAN BOARD

By;
Julissa Burgos
Chair, Employee Benefit Plan Board
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Exhibit 10(a)

SECOND AMENDMENT TO REVOLVING CREDIT AGREEMENT

THIS SECOND AMENDMENT TO REVOLVING CREDIT AGREEMENT, dated as of March [17], 2016 (this
"Amendmenf\ to the Existing Credit Agreement (as defined below) is made by PPL CAPITAL FUNDING, INC., a Delaware
corporation (the "Borrower"! PPL •CORPORATION, a Pennsylvania corporation (the " Guarantor"^ and each Lender (such
capitalized term and other capitalized terms used in this preamble and the recitals below to have die meanings set forth in, or are
defined by reference in, Article I below).

WTTNESSETH:

WHEREAS, the Borrower, the Guarantor, the Lenders and The Bank ofNova Scotia, as the Administrative Agent, Sole Lead
Arranger and Sole Bookrunner, are all parties to the Revolving Credit Agreement, dated as of March 26, 2014 (as amended or
otherwise modified prior to the date hereof, the "Existing Credit Agreement", and as amended by this Amendment and as the same
may be furdier amended, supplemented, amended and restated or otherwise modified fix)m time to time, die "Credit Agreement"): and

WHEREAS, the Borrower has requested that the Lenders amend the Existing Credit Agreement in order to extend the maturity
date thereiri and the Lenders are willing to modify the Existing Credit Agreement on tire terms and subject to tiie conditions hereinafter
set forth;

NOW, THEREFORE, the parties hereto hereby covenant and agree as follows:

ARTICLE I

DEFINITIONS

SECTION 1.1. Certain Definitions. The following terms when used in this Amendment shall have the following meanings
(such meanings to be equally applicable to the singular and plural forms thereof):

"Amendmenf is defined in the preamble.

'Borrower^' is defined in the preamble.

"Credit Agreement" is defined in tiie first recital.

"Existing Credit Agreement" is defined in the ftrgtij^ital.

"Guarantor^' is defined in the preamble.

SECTION 1.2. Other Definitions. Terms for which meanings are provided in the Existing Revolving Credit Agreement are,
unless otherwise defined herein or die context otherwise requires, used in this Amendment witii such meanings.

Source: PPL CORP. ICPQ. August 09. 2016 Powered by Momingstar® Document Research®
TheiB/omiafton eonlalnedher^ maynet baeapkd.ad^fed or distributedand Isnotwarrsnted to b9acairate,tompki9ortIm^.Th9userassumesallrtstaforanydamagesortosscs srisfngfromanyuse of fhfs/nforoiafton,
exnprto (Aodfcnfsusri dattag^erhsses cannot be IhnltBiiQrsaiudaib/appOtabhIiw. Past tlnandalpe^annineebna gUfraiXeooTfutunresatt^



ARTICLE n

AMENDMENTS TO THE EXISTING CREDIT AGREEMENT

Effective as ofthe date hereof, but subject to tilie satisfactionofdie conditions in Article HI.

(a) Section I.l of the Existing Credit Agreement is hereby amended by amending and restating die definition of
"Termination Date" as follows:

"Termmation Date" means the earliest to occur of (i) March 17, 2017 and (ii) such earlier date upon which all
Commitments shallhave been terminated in their entirely in accordance with thisAgreement.

(b) Sections 5.04(a), 5.04(c), 5.05and 5.13 of theExisting CreditAgreement areherebyamended by replacing
references to 'December 31,2014" widi 'December 31,2015".

ARTICLE m . .

CONDITIONS TO EFFECTIVENESS

This Amendment and the amendments contained herein shall become effective as of die date hereof when each of the
conditions setforth in diisArticle HIshallhavebeenfulfilled to the satisfaction of theAdministrative Agent.

SECTION 3.1. Counterparts. The Administrative Agent shall have received counterparts hereof executed on behalf of the
Borrower, the Guarantor and the each ofthe Lenders.

SECTION 3.2. Costs and Expenses, etc. The Administrative Agent shall have received for the account of each Lender, all
fees, costs and expenses due and payable pursuant to Section 9.03 ofthe Credit Agreement, if then invoiced.

SECTION 3.3. Resolutions, etc. The AdministrativeAgent shall have received fiom the Borrower and the Guarantor (i) a
copy of a good standing certificatefor such Loan Party, dated a date reasonably close to the date hereof and (ii) a certificate, dated as
ofthe date hereof, of a Secretary or an Assistant Secretary ofeach Loan Party certifying (A) tiiat attached tiiereto is a true, correct and
con^lete copy of (x) tiie articles or certificate of incorporation of such Loan Party certified by the Secretary of State (or equivalent
body) of the jurisdiction of incorporation ofsuch Loan Party and (y) die bylaws of such Loan Party, and (b) that attachedtheretois a
true, correct and complete copy of resolutions adopted by tiie board of directors of such Loan Party authorizing the execution,
delivery and performance of this Amendment and each other document delivered in connection herewith and tiiat such resolutions
have not been amended and are in fiiU force.

SECTION 3.4. Opinion of Counsel. The Administrative Agent shall have received an opinion, dated the date hereof and
addressed to the Administrative Agent and all Lenders, fix)m counsel to tiie Borrower, in form and substance satisfactory to tiie
Administrative Agent
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SECTION 3.5. Satisfactory Legal Form. The Administrative Agent and its counsel shall have received all information, and
suchcounterpart originals or suchcertified or other copies of such materials, as theAdministrative Agent or itscounsel mayreasonably
request, and all legal,matters incident to die effectiveness of diisAmendment shallbe satisfactory to the.Administrative Agent and its
counsel. All documents executed or submitted pursuant hereto or in coimection herewith shall be reasonably satisfactory in form and
substance to the Administrative Agent and its counsel.

ARTICLE IV

MISCELLANEOUS

SECTION 4.1. Cross-References. References in thisAmendmentto any Article or Sectionare, unless otherwisespecified, to
such Article or Section ofdiis Amendment

SECTION 4.2. Loan Document Pursuant to Existing Credit Agreement. This Amendment is a Loan Document executed
pursuant to the Existing CreditAgreement and shall (unless odierwise expressly indicated dierein) be construed, "administered and
appliedin accordance widi aU of the terms and provisions of the ExistingCreditAgreement as amendedhereby,including ArticleIX
fiiereof.

SECTION 4.3. Successors and Assigns. ThisAmendmentshallbe bindingupon and inure to the benefit of die partieshereto
and their respective successors and assigns.

SECTION 4.4. Counterparts. This Amendment may be executed by the parties hereto in several counterparts, each ofwhich
when executedand delivered shallbe an originaland all of which shall constitute togetherbut one and the sameagreement. Delivery
ofan executed counterpart of a signature page to this Amendment by facsimile shall be effective as delivery ofa manually executed
counterpart of this Amendment.

SECTION 4.5. Governing Law. THIS AMENDMENT WILL BE DEEMED TO BE A CONTRACT MADE UNDER
AND GOVERNED BY THE INTERNAL LAWS OF THE STATE OF NEW YORK (INCLUDING FOR SUCH PURPOSE
SECTIONS 5-1401 AND 5-1402 OF THE GENERAL OBLIGATIONS LAW OF THE STATE OF NEW YORK).

SECTION 4.6. Full Force and Effect Limited Amendment. Except as expressly amended hereby, all of the representations,
warranties, terms, covenants, conditions and odier provisions ofthe Existing Credit Agreement and the Loan Documents shall remain
unchanged and shall continue to be, and shall remain, in full force and effect in accordance with their respective terms. The
amendments set forth herein shall be limited precisely as provided for herein to die provisions expressly amended herein and shall not
be deemed to be an amendment to, waiver of, consent to or modification of any other term or provision of the Existing Credit
Agreement or any other Loan Document or of any transaction or further or future action on the part of any Obligor which would
require the consent ofthe Lenders under die Existing Credit Agreement or any ofthe Loan Documents.

SECTION 4.7. Representations and Warranties, hi order to induce die Lenders to execute and deliver diis Amendment, the
Borrower and Guarantor each hereby represents and warrants to the Lenders, on die date this Amendment becomes effective pursuant
to Article HI. that bodi before
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and after giving effectto diisAmendment, all representations and warranties set fortii in Article V of the CreditAgreement are true
and correct as of such date, except to the extent that any such statement expressly relates to an earlier date (in which case such
statementwas true and correct on and as of such earlier date).
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this Amendment as of the date first above written.

PPL CAPITAL FUNDING, INC., as the Borrower

By:_
Name:

Title:

PPL CORPORATION, as the Guarantor

By:_
Name:.

Title:

THE BANK OF NOVA SCOTIA, as the Administrative Agent and as a Lender

By:_
Name:

Title:

Source: PPL CORP. 10-Q, August 09, 2016 Powered by Momingstar® Document Research®
TheInformiilonaiMalneiiher^n mayHQtbe copied, adapted or distrtbaied and Is not warranted to beacsartie,eompleteorflm^.Thous^asstimfea3risks tor any damages or losssa rising from any use of IhHInfwmatlon,
exo^ttotha extent damagesorhs^cannothe llmlteil or etdudadt/appBabhlaw.Past flnancidperformancelano guaranteeoKotuieresulls



PPL CORPORATION AND SUBSIDIARIES

COMPUTATION OF RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND

PREFERRED STOCK DIVIDENDS
(Millions ofDollars)

Six Months

Ended June

30,

Exhibit 12(a)

Years Ended December 31, (a)

2016 2015 2014 2013 2012 2011

lamings, as defined:

hicotne fium Continuing Operations Before hicome Taxes S 1,335 S 2,068 S 2,129 $ 1,728 S 1,406 $ 922

Adjustment to reflect eamings from equity method
investments on a cash basis (b) (1) 34

1,335 2,067 2,129 1,728 1,440 922

Total fixed changes as below 459 1,054 1,095 1,096 1,065 1,022

Less:

Capitalized interest 2 11 11 11 6 4

Preferred security distributions ofsubsidiaries
on a pre-tax basis . _ 5 23

Interest expense and fixed charges related to discontinued
operations _ 150 186 235 235 231

Total fixed charges included in Income from Continuing
Operations Before Income Taxes 457 893 898 850 819 764

Total eamings $ 1,792 S 2,960 S 3,027 $ 2,578 $ 2,259 $ 1,686

Fixed charges, as defined:

bterest charges (c)

Estimated interest component ofoperating rentals

Preferred security distributions ofsubsidiaries on a pre-tax
basis

Total fixed charges (d)

Ratio ofearnings to fixed charges

Ratio ofeamings to combined fixed chafes and preferred stock
dividends (e)

4S4 S

5

459 $

33

3.9

1,038

16

1.054

2.8

2.8

1,073

22

1,058

38

1,019 S

41

955

44

23

1,095 $ 1,096 S 1,065 $ 1,022

2.8 2.4

2.8 2.4

2.1

2.1

1.7

1.7

(a) Reflects PPL's Supply segment as Discontinued Operations. See Note 8 to the Financial Statements for additional information.

(b) Includes othcr-than-temporary impairment lossof S2S million in 2012.

(c) Includes interest on long-term and short-term debt, as well as amortization of debt discount, expense and premium - net

(d) Interest on unrecognized tax benefits is not included in fixed charges.

(e) PPL,the parentholdingcompany, does not haveany preferredstockoutstanding; therefore, the ratioof eamingsto combinedfixed chargesand preferredstockdividendsis
the same as the ratio of earnings to fixed charges.
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PPL ELECTRIC UTILITIES CORPORATION AND SUBSIDIARIES

COMPUTATION OF RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND
PREFERRED STOCK DIVIDENDS

(Millions ofDollars)

Six MoDtbs

Ended

June 30, Years Ended December 31,

Exhibit 12(b)

2016 2015 2014 2013 2012 2011

Earnings, as defined:

Income Be&rn Income Taxes $ 277 £ 416 $ 423 $ 317 $ 204 $ 257

Total fixed charges as below 71 139 131 117 107 105

Total earnings $ 348 £ 555 $ 554 $ 434 S 311 S 362

Fixed chafes, as defined:

Interest charges (a) $ 69 £ 135 S 127 £ 113 $ 104 s 102

Estimated interest component ofopei^ing rentals 2 4 4 4 3 3

Total fixed drarges $ 71 £ 139 $ 131 S 117 $ 107 $ 105

Ratio ofearnings to fixed charges 4,9 4.0 4.2 3.7 2.9 3.4

Prefened stock dividend requirements on a pre-tax
basis S S s £ — $ 6 s 21

Fixed charges, as above 71 139 131 117 107 105

Total fixed charges and preferred stock dividends s 71 £ 139 $ 131 £ 117 $ 113 $ 126

Ratio ofeamings to combined fixed charges and
preferred stock dividends 4.9 4.0 4.2 3.7 2.8 2.9

Includes bterest on long-term and diort-term debt, as well as amortization of debt discount, expense and premium - net.

(b) Interest on unrecognized tax benefits is not included b fixed charges.
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Exhibit 12(c)

LG&E AND KU ENERGY LLC AND SUBSIDIARIES

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(Millions ofDollars)

Earnings, as defined:

Licome &omContinoing Operations Before Income Taxes

Adjustment to reflect earnings from equity method
investments on a cash basis (a)

Total fixed charges as below

Total earnings

Fixed charges, as defined:

Interest charges (b) (c)

Estimated interest component ofoperating rentals

Six Months

Ended June

30, Years Ended December 31,

2016 2015 2014 2013 2012 2011

s 327 $ 603 $ 553 S 551 $ 331 $ 419

(1) (1) (I) 33 0)

327 602 552 550 364 418

109 189 173 151 157 153

s 436 $ 791 $ 725 $ 701 $ 521 S 571

105 S

4

181 167

6

145 $ 151

6 6

147

6

Total fixed charges S 109 S 189 S 173 S 151 S 157 $ 153

Ratio ofearnings to fixed charges 4.0 4.2 4.2 4.6 3J 3.7

(a) Includes oChcr-than-tcmporary impairmeat lossof S2S million in 2012.

(b) Includes interest on long-tem and short-ienn debt, as well as amortization of loss on reacquired debt and amortization of debt discount, expense and premium

(c) Includes a credit for amortization of a fair market value adjustment of S7 million in 2013.
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Exhibit 12(d)

LOUISVILLE GAS AND ELECTRIC COMPANY

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(Miilions ofDollars)

Earnings, as defined:

Income Before Income Taxes

Total fixed charges as below

Total earnings

Fixed charges, as defined:

Interest charges (a) (b)

Estimated interest component ofoperating rentals

Total fixed charges

Ratio ofearnings to fixed charges

Six Months

Ended June

30, Years Ended December 31,

2016 2015 2014 2013 2012 2011

$ 155 S 299 $ 272 $ 257 S 192 :1 195

37 61 51 36 44 46

s 192 S 360 $ 323 $ 293 $ 236 :S 241

35

2

37 $

5.2

57

4

61 S

5,9

49

2

51

6.3

34

2

36 S

8.1

42

2

44 $

5.4

44

2

46

5.2

(b) includes interest on long-tcmi and short-term debt, as well as amortization of loss on reacquired debt and amortization of debt discount, expense and premium -

(b) Includes a credit for amortization of a fair market value adjustment of S7 million in 2013.
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Exhibit 12(e)

KENTUCKY UTILITIES COMPANY

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(Millions ofDollars)

Earnings, as defined:

Income Before Income Taxes

Adjustment to reflect eamings from equity method
investments on a cash basis (a)

Total fixed charges as below

Total earnings

Fixed charges, as defined;

Interest charges (b)

Estimated interest con^onent ofoperating rentals

Total fixed charges

Ratio ofearnings to fixed charges

Six Months

Ended June

30, Years Ended December 31,

2016 2015 2014 2013 2012 2011

$ 209 S 374 S 355 Si 360 $ 215 $ 282

— (I) (1) (1) 33 (1)

209 373 354 359 248 281

49 86 80 73 72 73

$ 258 s 459 £ 434 3; 432 s 320 $ 354

$ 47 s 82 S 77 3: 70 $ 69 $ 70

2 4 3 3 3 3

s 49 s 86 S 80 3; 73 s 72 $ 73

5J 5.3 5.4 5.9 4.4 4.8

(a) Includes oihcr-thas-temporary impairment lossof S25 million in 2012.

(b) Includes interest on long-term and short'term debt, as well as amortization of loss on reacquired debt and amortization of debt discount, expense and premium
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Exhibit 31 (a)

r.RRTTFICATIQN

I, WILLIAMH. SPENCE; certify that;

1. I have reviewed this quarterly report on Form 10-Q ofPPL Corporation (the "registrant");

2. Based on my knowledge, this report does not contain any untme statement ofa material fact or omit to state a material fact necessary to make the
statements made, in light ofthe circumstancesunder \\hich 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 flowsofthe registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officerand I are responsible for establishing and maintaining disclosure controls ^d procedures (as defined in
Exchange Act Rules 13arl5(e)and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-lS(f) and ISd-
15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material infoimation relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability offinancial reporting and the preparation offinancial statements for
external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness ofthe registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness ofthe disclosure controls and procedures, as ofthe end ofthe period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's intemal control over financial reporting that occurred during the registrant's most,
recent fiscal quarter (the registrant's fourth fiscal quarter in the case ofan annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant's intemal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on outmost recent evaluation ofintemal control over financial reporting, to the
registrant's auditors and the audit committee ofthe registrant's board ofdirectors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation 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 fiaud, ^^hethe^or not material, that involves management or other employees who have a significant role in the registrant's intemal
control over financial reporting.

Date: August 9,2016 /s/ WilliamH. Spence

William H. Spence

Chairman, President and ChiefExecutive Officer

(Principal Executive Officer)

PPL Corporation
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Exhibit 31(b)

CERTTFICATION

I, VINCENT SOR.GI,certify that:

1. I have reviewed this quarterly report on Form 10-Q ofPPL Corporation (the "registrant");

2. ; Based on my knowledge, this report does not contain any untrue statement ofa material fact or omit to state a material &ct necessary to make the
statements made, in light ofthe circumstances under\\4iich 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, &irly 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 I are responsible for e^ablishing and maintaining disclosure coritrols and procedures (as defined in
Exchange Act Rules 13a-lS(e)and 15d-lS(e)) and intemal control over financial reporting (as defined in Exchange Act Rules 13a-lS(f) and 15d-
15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

b. Designed such intemal control over financial reporting, or caused such intemal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation offinancial statements for
extemal purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness ofthe registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness ofthe disclosure controls and procedures, as ofthe end ofthe period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's intemal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case ofan annual report) that has materially affected, or is reasonably likely
to materially afiect, the registrant's intemal control over financial reporting; and

5. The registrant's other certifying officerand I have disclosed, based on our most recent evaluation ofintemal control over financial repotting, to the
registrant's auditors and the audit committee ofthe registrant's board ofdirectors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation ofintemal 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 fiaud, whether or not material, that involves management or other employees have a significant role in the registrant's intemal
control over financial reporting.

Date; August 9,2016 /s/Vincent Sorgi

Vincent Sorgi

SeniorVice President and ChiefFinancial Officer

^ncipal Financial Officer)

PPL Corporation

Source: PPLCOflP. 10-a August 09. 2016 Powered by Momingstar® Documerrt Research®
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• Exhibit 31(c)

CERTTFICATrnN

I, GREGORY N. DUDKIN,certify that:

1. I have reviewedthis quarterlyreporton Form10-Qof PPLElectricUtilities Corporation(the "registrant");

2. Basedonmyknowledge, this report doesnot containany untruestatement of a material factor omitto statea material factnecessary to makethe
statements made,in light ofthe circumstances underwhichsuch statementsweremade,not misleadingwith respectto the period coveredby this
report;

3. Basedon my knowledge,the Enancialstatements, and otherfinancial informationincluded in this report,fairlypresent in all materialrespectsthe
financialcondition,resultsof operationsand cash flows ofthe registrantas of,and for, the periodspresentedin this report;

4. Theregistrant's other certifyingofiGcer and I areresponsiblefor establishingand maintainingdisclosurecontrolsand procedures(as definedin
Exchange Act Rules 13a-15(e) and 15d-l 5(e))and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(0and 15d-
15(f)) for the registrant and have:

a. Designedsuch disclosurecontrolsand procedures, or causedsuch disclosurecontrolsand proceduresto be designedunder our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in v^ich this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assuranceregarding the reliability offinancial reporting and the preparation offinancid statements for
extemal purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectivenessofthe registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectivenessofthe disclosure controls and procedures, as ofthe end ofthe period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant'smost
recent fiscal quarter (the registrant's fourth fiscal quarter in the case ofan annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant's internal control over financial reporting; and '

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation ofinternal control over financial reporting, to the
registrant'sauditors and the audit committee ofthe registrant'sboard of directors (orpersons performing the equivalent functions):

a; All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's abilify to record, process, summarize and report financial information; and

b. Any fiaud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.

Date; August9,2016 /s/ GregoryN.Dudkin

Gregory N. Dudkin

President

(Principal Executive Officer)

PPL Electric Utilities Corporation

Source: PPL CORP. 10-Q, August 09. 2016 Powered by Momlngstar® Document Research®
The InfortBsthn containedhadn inay not bacopled, adapted ordbtr&utedandIs net wamntod to be accurst^ compkSeorllmdy.Theustrassuw«a»nrisksfar any damages or losses arfdng from any use ot this Mormatlen,
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Exhibit 31(d)

CERTIFTrATTnN

I, MARLENE C. BEERS, certify that:

1. I have reviewedthis quarterly report on Form 10-QofPPL Electric Utilities Corporation (the "registrant");

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material &ct necessary to make the
statements made,in light of the circumstances under whichsuch statementsweremade,not misleadingwith respectto the period coveredby this

. , report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fiiirlypresent in all material respects the
financialcondition,resultsof operationsand cash flowsof the registrantas of, and for,the periodspresented in this report;

4. The registrant's other certifying ofificerandI are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e)and 15d-15(e))andintemal control over financial reporting (as defined in Exchange Act Rules 13a-15(f)and 15d-
15(Q)for the registrant and have:

a. Designedsuch disclosure controlsand procedures,or causedsuch disclosurecontrolsand proceduresto be designedunder our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

b. Designed such intemal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assuranceregarding the reliability offinancial reporting and the preparation offinancial statements for
extemal purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness ofthe registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectivenessofthe disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's intemal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case ofan annual report) that has materially affected, or is reasonably likely
to materially affect,the registrant's intemal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on ourmost recent evaluation ofintemal control over financial reporting, to the
registrant's auditors and the audit committee ofthe registrant's board ofdirectors (orpersons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation ofintemal control over financial reporting \^ich are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b. Any fiaud, whether or not material, that involves management or other employees who have a significant role in the registrant's intemal
control over financial reporting.

Date: August9,2016 /s/MarleneC.Beers

Marlene C. Beers

Controller

(Principal Financial Officer and Principal Accounting Officer)

PPL Electric Utilities Corporation

Source; PPL CORP, 10-Q, August 09, 2016 Powered by Momingstar'® Document Research®
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Exhibit 31(e)

CERTTFICATTON

I, VICTOR A. STAFFIERI, certify that:

1. I have reviewed this quarterly report on Form 10-Q ofLG&E and KU Energy LLC (the "registrant");

2. Based on my knowledge, this report does not contain any untrue statement ofa material fact or omit to state a material feet necessary to make the
statements made, in light of the circumstancesunder 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, fiiirlypresent 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 I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-l 5(e) and lSd-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f)and 15d-
15(Q) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

b. Designed such intemal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assuranceregarding the reliability offinancial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness ofthe registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness ofthe disclosure controls and procedures, as ofthe end ofthe period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's intemal control over financial reporting that occurred during the registrant's most
recentfiscalquarter(the registrant's fourthfiscalquarterin the caseof an annual report)that has materiallyaffected, or is reasonablylikely
to materially affect, the registrant's intemal control over financial reporting; and

5. Theregistrant's other certifyingofficerand I have disclosed,based on our most recentevaluationof intemal controlover financialreporting,to the
registrant's auditors and the audit committee ofthe registrant'sboard of directors (orpersons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation ofintemal control over financial reporting vhich 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 or other employees who have a significant role in the registrant's intemal
control over financial reporting.

Date: August9,2016 /s/Victor A. Staflfieri

Victor A. Staffieri

Chairman ofthe Board, ChiefExecutive Officer and President

(Principal Executive Officer)

LG&E and KU Energy LLC

Source: PPL CORP, lO-Q, August 09,2016 Powered by Momingstar® Document Research®
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Exhibit 31(Q

CRRTTFTrATrnN

I, KENT W. BLAKE, certify that:

1. I have reviewed this quarterly report on Form 10-Q ofLG&E and KU Energy LLC (the "registrant");

2. Based on my knowledge, this report does not contain any untrue statement ofa material &ct or omit to state a material &ct necessary to make the
statements made, in light of the circumstances under wiiich such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledgej the financial statements, and other financial information included in this report, &irly present in all material respects the
financial condition, results of operations and cash flowsofthe registrant as of, and for, the periods presented in this report;

4. The registrant'sother certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-lS(e)and 15d-l 5(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(Qand 15d-
15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedtrresto be designed under our supervision,
to ensure that material infonnation relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

b. Designed such intemal control over financial reporting, or caused such intemal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability offinancial reporting and the preparation offinancial statements for
external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness ofthe registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness ofthe disclosure controls and procedures, as ofthe end ofthe period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's intemal control over financial reporting that occurred during the registrant's most,
recent fiscal quarter (the registrant's fourth fiscal quarter in the case ofan annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant's intemal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on ourmost recent evaluation ofintemal control over financial reporting, to the
registrant's auditors and the audit committee ofthe registrant's board ofdirectors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation ofintemal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial infonnation; and

b. Any fiaud, whether or not material, that involves management or other employees who have a significant role in the registrant's intemal
control over financial reporting.

Date: August9,2016 /s/KentW.Blake

Kent W. Blake

ChiefFinancial Officer

(Principal Financial Officer and Principal Accounting Officer)

LG&E and KU Energy LLC

Source: PPLCORP. 10-Q, August 09, 2016 Powered by Momingstar'® Document Research®
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Exbibit31(g)

CERTTFTCATTnN

I, VICTOR A. STAFFIERI, certify that:,

1. ,I have reviewed this quarterly report on Form 10-Qof Louisville Gasand Electric Company (the "registrant");

2. Based on my knowledge, this report does not contain any untrue statement ofa material fact or omit to state a material fact necessary to make the
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 as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e)and ISd-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-lS(f)and 15d-
15(f)) forthe registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

b. Designed such intemal control over financial reporting, or caused such intemal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation offinancial statements for
external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness ofthe registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness ofthe disclosure controls and procedures, as ofthe end ofthe period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's intemal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case ofan atmual report) that has materially affected, or is reasonably likely
to materially affect, &e registrant's intemal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on ourmost recent evaluation ofinternal control over financial reporting, to the
registrant's auditors and the audit committee ofthe registrant's board ofdirectors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation 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 fiaud, whether or not material, that involves management or other employees ^o have a significant role in the registrant's internal
control over financial reporting.

Date: August9,2016 /s/Victor A. Staffieri

Victor A. Stafferi

Chairman ofthe Board, ChiefExecutive Officer and President

^tincipal Executive Officer)

Louisville Gas and Electric Company

Source: PPLCOflP, 10-Q, August 09. 2016 Powered byMomingstar® Document Research®
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Exbibit3I^)

CERTIFICATION

I, KENT W. BLAKE, certify that:

1. I have reviewed this quarterly report on Form 10-Q ofLouisville Gas and Electric Company (the "registrant");

2. Based on my knowledge, this report does not contain any untrue statement ofa material fact or omit to state a material fact necessaiy 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 flow^ ofthe registrant as of and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in '
Exchange Act Rules 13a-IS(e)and 15d-15(e)) and intemal control over financial reporting (as defined in Exchange Act Rules 13a-l 5(f) and 15d-
15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

b. Designed such intemal control over financial reporting, or caused such intemal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability offinancial reporting and the preparation offinancial statements for
extemal purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness ofthe registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness ofthe disclosure controls and procedures, as of the end ofthe period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's intemal control over financial repotting that occurred during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case ofan atmual report) that has materially affected, or is reasonably likely
to materially affect, the registrant's intemal control over financial reporting; and

5. The registrant's other certifying officerand Ifaave disclosed, based on our most recent evaluation ofintemal control over financial reporting, to the
registrant's auditors and the audit committee ofthe registrant's board ofdirectors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation ofintemal 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 fiaud, vdiether or not material, that involves management or other employees who have a significant role in the registrant's intemal
control over financial reporting.

Date: August 9,2016 /s/ Kent W.Blake

KentW. Blake

ChiefFinancial Officer

^hincipal Financial Officer and Principal Accounting Officer)

Louisville Gas and Electric Company

Source: PPLCOflP, 10-Q, August 09. 2016 Powered by Momingstat® Document Research®
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.Exhibit31(i)

rFRTTFirATTnN

I, VICTOR A. STAFFIER], certify thatr

1. I have 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 ofa material &ct or omit to state a material feet necessary to make the
statements made, in light ofthe circumstances under \N^ichsuch 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, feirly present in all material respects the
financial condition, reisultsofoperations and cash flows ofthe registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying ofiScerand I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and lSd-15(e)) andintemal control over financial reporting (as defined in Exchange Act Rules 13a-lS(f) and ISd-
15(Q)for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure' that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability offinancial reporting and the preparation offinancial statements for
external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness ofthe registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness ofthe disclosure controls and procedures, as ofthe end ofthe period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case ofan annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant's intemal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on ourmost recent evaluation ofintemal control over financial reporting, to the
registrant's auditors and the audit committee ofthe registrant's board ofdirectors (or persons perfonning the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation 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 fiaud, whether or not material, that involves management or other employees who have a significant role in the registrant's intemal
control overfinancial reporting.

Date: August9,2016 /s/Victor A. Staffieri

Victor A. Staffieri

Chairman ofthe Board, ChiefExecutive Officer and President

(Principal Executive Officer)

Kentucky Utilities Company

Source: PPL CORP. 10-0, August 03.2016 Powered by Momingstar® Document Research®
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Exhibit 310

CERTinCATTnN

I, KENTW.BLAKE,certify that:

1. • I have reviewed this quarterly report on Form 10-Q ofKentucky Utilities Conqjany (the "registrant");

2. Based on my knowledge, this report does not contain any untme statement ofa material fact or omit to state a material &ct necessary to make the
stat^ehts 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 as of, and for, the periods presented in this report;

4. The registrant'sother certifying officer and I are responsible for establishing and maintaining disclosure coritrols^d procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-l 5(e))and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(0and 15d-
15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

b. Designed such internal control overfinancial reporting, or caused such intemal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability offinancial reporting.and the preparation of financial statements for
extemal purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness ofthe registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectivenessof the disclosure controls and procedures, as ofthe end ofthe period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's intemal control overfinancial reporting that occurred during the registrant'smost
recent fiscal quarter (the registrant's fourth fiscal quarter in the case ofan annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant's intemal control over financial reporting; and

5. The registrant'sother certifying officer and I have disclosed, based on our most recent evaluation ofintemal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board ofdirectors (orpersons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation ofintemal 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 fiaud, whether or not material, that involves management or other employees who have a significant role in the registrant's intemal
control overfinancial reporting.

Date: August9,2016 /s/KentW.Blake
KentW. Blake

ChiefFinancial Officer

(Principal Financial Officer and Principal Accounting Officer)

Kentucky Utilities Company

Source: PPLCORP. lO-Q, August 09.2016 Powered by Momingstar® Document Research®
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Exhibit 32(a)

CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEYACT OF 2002

FOR PPL CORPORATION'S FORM 10-Q FOR THE QUARTER ENDED JUNE 30,2016

In connection with the'quarterly report on Foim 10-Q ofPPL Corporation (the "Company") for the quarter ended June 30,2016, as filed with the
Securities and Exchange Commission on the date hereof (the "Covered Report"),we, William H. Spence, the Principal Executive Officerofthe Company, and
Vincent Sorgi, the Principal Financial Officer ofthe Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 ofthe Saibanes-Oxley
Act of2002, hereby certify that:

• The Covered Report folly compiles with the requirements ofSection 13(a) or 15(d) ofthe Securities Exchange Act of1934, as amended; and

• The information contained in the Covered Report fairly presents, in all material respects, the financial condition and results ofoperations ofthe
Company.

Date: August9,20I6 /s/WilliamH. Spence

William H. Spence

Chairman, President and ChiefExecutive Officer

(Principal Executive Officer)

PPL Corporation

/s/ Vincent Sorgi

Vincent Sorgi

Senior Vice President and ChiefFinancial Officer

(Principal Financial Officer)

PPL Corporation

A signed original ofthis written statement required by Section 906 has been provided to the Company and will be retained by the Company and
fomished to the Securities and Exchange Commission or its staffupon request.

Source: PPLCOFiP, lO-Q, August 03, 2016 Powered by Momingstar® Document Research®
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Exhibit 32(b)

CERTinCATE 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-Q FOR THE QUARTER ENDED JUNE 30,2016

hiconnection with thequarterly report onForm 10-Q ofPPL Electric Utilities Corporation (the "Company'̂ for thequarter ended June 30,2016, 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, andMarlene C. Beers, the Principal Financial Officerofthe Company, pursuant to 18 U.S.C.Section 1350, as adopted pursuant to Section 906 of
the Sarbanes-Oxley Act of2002, hereby certify that;

• The Coveted Report fully complies with the requirements of Section 13(a) or 15(d) ofthe Securities Exchange Act of1934, as amended; and

• The information contained in the Covered Report fairly presents, in all material respects, the financial condition and results ofoperations ofthe
Company.

Date: August 9,2016 /s/ Gregory N.Dudkin
Gregory N. Dudkin

President

(Principal Executive Officer)

PPL Electric Utilities Corporation

/s/ Marlene C. Beers

Marlene C. Beers

Controller

(Principal Financial Officer and Principal Accounting Officer)

PPL Electric Utilities Corporation

A signed original of this writtenstatementrequiredby Section 906 has been provided to the Companyand will be retainedby the Companyand
fumishedto the Securities and Exchange Conunission or its staffupon request.

Source: PPL CORP. 10-a August 09. 2016 Powered by Momingstar® Document Ressarch®
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Exhibit 32(c)

CERTMCATE PURSUANT TO 18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION 906 OF TEIE SARBANES-OXLEY ACT OF 2002

FOR PPL CORPORATION'S FORM 10-QFORTHEQUARTERENDEDJUNE30,2016

El connection with the quarteriy report on Fonn 10-Qof LG&Eand KUEnergy LLC (the "Company") for the quarter ended June 30,2016, as filed
with the Securities and Exchange Commission on the date hereof(the "Covered Report"), we, Victor A, StaSeri, the Principal Executive Officer ofthe
Company, aridKent W. Blake, the Principal Financial Officerofthe Company,pursuant to 18 U.S.C.Section 1350, as adopted pursuant to Section 906 ofthe
Saibanes-Oxley Act of2002, hereby certify that:

• The Covered Report fully complies with the requirements of Section 13(a) or 15(d)ofthe Securities Exchange Act of1934, as amended; and

• The information contained in the Covered Report fairly presents, in all material respects, the financial condition and results ofoperations ofthe
Company,

Date: August9,2016 /s/VictorA.Staffieri
Victor A. Staffieri

Chairman ofthe Board, ChiefExecutive Officer and President

(Principal Executive Officer)

LG&E and KU Energy LLC

/s/ Kent W.Blake

Kent W. Blake

ChiefFinancial Officer

(Ihincipal Financial Officer and Principal Accounting Officer)

LG&E and KU Energy LLC

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and
furnished to the Securities and Exchange Commission or its staffupon request.

Source: PPLCOflP, 10-Q, August 09, 2016 Powred by Momingstar® Document Research®
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Exhibit 32(d)

CERimCATE PURSUANT TO 18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

FORPPL CORPORATION'S FORM lO-QFOR THE QUARTERENDEDJUNE30,2016

In connection with the'quarterly report on Form 10-Q ofLouisville Gas and Electric Company (the "Company") for the quarter ended June 30,2016,
as filed with the Securities and Exchange Commission on the date hereof(the "Covered Report"), we,'Victor A. StafBeri, the Principal Executive OflBcer ofthe
Company, and Kent W. Blake, the Principal Financial Officerofthe Company, pursuant to 18 U.S.C.Section 1350, as adopted pursuant to Section 906 of the
Saibanes-Oxley Act of2002, hereby certify that:

• The Covered Report fully complies with the requirements of Section 13(a) or 15(d)ofthe Securities Exchange Act of 1934, as amended; and

• .The information contained in the Covered Report fairly presents, in all material respects, the financial condition and results ofoperations ofthe
Company.

Date: August9,2016 /s/'VictorA. StafBeri

'Victor A. StafBeri

Chairman ofthe Board, ChiefExecutive Officer and President

(Principal Executive Officer)

Louisville Gas and Electric Company

/s/ Kent W.Blake

Kent W.Blake

ChiefFinancial Officer

^ncipal Financial Officer and Principal Accounting Officer)

Louisville Gas and Electric Company

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and
fiimished to the Securities and Exchange Commission or its staffupon request.

Source: PPL COHP, 10-Q, August 09, 2016 Powered by Momingstar® Document Research*
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Exhibit 32(e)

CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

FOR PPL CORPORATION'SFORM 10-Q FOR THE QUARTER ENDED JUNE 30,2016

In connectionwith the'quarteriyreport on Form10-Qof KentuckyUtilities Company(the "Company") forthe quarterended June30,2016, as filed
withtheSecurities andExchange Commission on the datehereof(the"Covered Report"), we,VictorA.StafSeri, the Principal Executive Officer of the
Company, and KentW.Blake,the PrincipalFinancial Officer of the Company,pursuant to 18U.S.C. Section 1350,asadopted pursuantto Section 906 ofthe
Saibanes-OxleyAct of2002, hereby certify that:

• The Covered Report fiilly complies with the requirements ofSection 13(a) or 15(d)ofthe Securities Exchange Act of1934, as amended; and

* Theinfonnation containedin the CoveredReportfairlypresents,in all materialrespects,the financial condition and resultsofoperationsofthe
Company.

Date: August9,2016 /s/Victor A. Staffieri

Victor A. Stalfieri

Chairman ofthe Board, ChiefExecutive Officer and President

(Principal Executive Officer)

Kentucky Utilities Company

/s/ Kent W.Blake

Kent W.Blake

ChiefFinancial Officer

^ncipal Financial Officer and Principal Accounting Officer)

Kentucky Utilities Company

A signed original ofthis written statement required by Section 906 has been provided to the Company and will be retained by the Company and
fumished to the Securities and Exchange Commission or its staffupon request.

Source: PPL CORP, 10-Q, August 09. 2016 Powered by Momingstar® Document Research®
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