
open matters, including providing for certain refunds, approving the formula rate with a true-up provision, and authorizing a
10.25% return on equity. An unresolved matter with one terminating municipality may be the subject of further negotiations
or proceedings. KU cannot predict the ultimate outcome of these FERC proceedings regarding its wholesale power
agreements with the municipalities, but does not currently anticipate significant remaining refunds beyond amounts already
recorded.

(PPL, LKE, LG&E and KU)

Rate Case Proceedings

On November 26, 2014, LG&E and KU filed requests with the KPSC for increases in annual base rates for LG&E's electric
and gas operations and KU's electric operations. On April 20, 2015, LG&E and KU, and the other parties to the proceeding,
filed a unanimous settlement agreement with the KPSC. The settlement agreement was approved by the KPSC on June 30,
2015. Among other things, the settlement provides for increases in the annual revenue requirements associated with KU base
electricityrates of $125 millionand LG&Ebase gas rates of $7 million. The annualrevenuerequirement associated with
base electricity rates at LG&E was not changed. Although the settlement did not establish a specific return on equity with
respect to the base rates, an authorized 10% return on equity will be utilized in the ECR and GLT mechanisms. The
settlement agreement provides for deferred recovery of costs associated with Green River Units 3 and 4 through their
retirement. The new regulatory asset will be amortized over three years. The settlement also provides regulatory asset
treatmentfor the differencebetweenpensionexpensecurrentlybooked in accordance withLG&E and KU's pension
accounting policy and pension expense using a 15 year amortization period for actuarial gains and losses. The new rates and
all elements of the settlement became effective July 1, 2015.

(LKE and KU)

OnJune30,2015, KUfiledan application withtheVSCC to increase annual Virginia baseelectricity revenue by
approximately $7.2 million, representing an increase of 10.1%. KU's application is based on an authorized 10.5% return on
equity. Subject to regulatory review and approval, new rates would become effective April 1, 2016.

Results of Operations

(PPL)

The discussion for PPL providesa review of results by reportablesegment. The "Margins" discussion providesexplanations
of non-GAAP financial measures (Kentucky Gross Margins and Pennsylvania Gross Delivery Margins) and a reconciliation
of non-GAAP financial measures to "Operating Income." The "Statement of IncomeAnalysis" discussion addresses
significant changes in principal line items on PPL's Statements of Income, comparing the three and six months ended
June 30, 2015 withthe same periods in 2014. "SegmentEarnings,Marginsand Statementof IncomeAnalysis" is presented
separately for PPL.

Tables analyzing changes in amounts between periods within "Segment Earnings" and "Statement of Income Analysis" are
presentedon a constantU.K. foreigncurrencyexchangerate basis, whereapplicable, in order to isolate the impactof the
changein the exchangerate on the item being explained. Resultscomputed on a constantU.K. foreigncurrencyexchange
rate basis are calculated by translating current year results at the prior year weighted-average U.K. foreigncurrencyexchange
rate.

(Subsidiary Registrants)

The discussion for each of PPL Electric, LKE, LG&E and KU provides a summary of earnings. The "Margins" discussion
includes a reconciliation of non-GAAP financial measures to "Operating Income" and "Statement of Income Analysis"
addresses significant changes in principal line items on the Statements of Income comparing the three and six months ended
June 30,2015 with the same periods in 2014. "Earnings, Marginsand Statementof Income Analysis" is presentedseparately
for PPL Electric, LKE, LG&E and KU.

(All Registrants)

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

Segment Earnings

U.K. Regulated Segment

The U.K. Regulated segment consists of PPL Global which primarily includes WPD's regulated electricity distribution
operations, the results of hedging the translation of WPD's earnings from British pound sterling into U.S. dollars, and certain
costs, such as U.S. income taxes, administrative costs, and allocated financing costs. The U.K. Regulated segment represents
70% of PPL's Income from Continuing Operations After Income Taxes for the six months ended June 30, 2015 and 42% of
PPL's assets at June 30,2015.

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

Three Months Six Months

2015 2014 $ Chance 2015 2014 S Chance

Utility revenues $ 575 $ 659 $ (84) $ 1,261 $ 1,296 $ (35)
Energy-related businesses 12 13 (1) 23 24 (1)

Total operating revenues 587 672 (85) 1,284 1,320 (36)
Other operation and maintenance 96 117 (21) 199 225 (26)
Depreciation 59 87 (28) 118 170 (52)
Taxes, other than Income 37 40 (3) 73 78 (5)
Energy-related businesses 8 8 15 15

Total operating expenses 200 252 (52) 405 488 (83)
Other Income (Expense) - net (100) (72) (28) (12) (96) 84

Interest Expense 103 115 (12) 203 237 (34)
Income Taxes (6) 46 (52) 99 106 (7)
Net Income $ 190 $ 187 $ 3 $ 565 $ 393 $ 172

The changes in the results of the U.K. Regulated segment between these periods were due to the factors set forth below,
whichreflect certain items that management considersspecial and effectsof movements in foreigncurrencyexchangeon
separate lines within the table and not in their respective Statement of Income line items. See below for additional detail of
the special items.

U.K.

Utility revenues
Other operation and maintenance
Depreciation
Interest expense
Other

Income taxes

U.S.

Interest expense and other
Income taxes

Foreign currency exchange, after-tax
Special items, after-tax
Total

U.K.

Three Months Six Months

$ (21) $ 12
II 7

22 42

1 7

(1) (1)
7 1

2 11

11 19

(9) (3)
(20) 77

$ 3 $ 172

Lower utility revenues for the three month period primarily due to $33 million from the April 1, 2015 price decrease
primarily resulting from the commencement of RIIO-EDI, partially offset by $12 million of higher volume primarily due
to weather.

Higher utility revenues for the six month period primarily due to $46 million from the April 1, 2014 price increase,
partially offset by $37 million from the April 1,2015 price decrease primarily resulting from the commencement of RIIO-
EDl.

Lower other operation and maintenance for the three month period primarily due to $9 million of lower network
maintenance expense.
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• Lowerdepreciation expense for the threeandsix month periods primarily due to a $22million and$42 million impactof
an extension of the network asset lives. See Note 2 to the Financial Statements for additional information.

U.S.

• Lower income taxes for the three and six month periods primarily due to decreases in taxable dividends.

The following after-tax gains (losses), which management considers special items, also impacted the U.K. Regulated
segment's results during the periods ended June 30.

Foreign currency-related economic hedges, net of tax of $38, $18, $18, $21 (a)

WPD Midlands acquisition-related adjustment, net of tax of $0, $0, ($1), $0
Change in WPD line loss accrual, net of tax of $0, $0, $0, $13(b)
Settlement of certain income tax positions (c)
Total

Income Statement

Line Item

Other Income

(Expense)-net
Other operation
and maintenance

Utility
Income Taxes

Three Months Six Months

2015 2014 2015 2014

$ (71) $ (33) $

18

(34) $

2

18

(39)

(52)

$ (53) $ (33) $ (14) $ (91)

(a) Representsunrealizedgains (losses)on contracts that economicallyhedge anticipatedGBP denominated earnings.
(b) In March 2014, Ofgem issuedits final decision on the DPCR4 line loss incentivesand penalties mechanism. As a result, WPD increased its existing

liability by $65 million, pre-tax, for over-recovery of line losses. See Note 6 to the Financial Statements for additional information.
(c) Relates to the April 2015 settlement of open audits for the years 1998-2011. See Note 5 to the Financial Statements for additional information.

Kentucky Regulated Segment

The Kentucky Regulated segment consists primarily of LKE's regulated electricity generation, transmission and distribution
operations of LG&Eand KU, as well as LG&E'sregulated distribution and sale of naturalgas. In addition, certain financing
costs are allocated to the Kentucky Regulated segment. The Kentucky Regulated segment represents 19% of PPL's Income
from Continuing Operations After Income Taxes for the six months ended June 30, 2015 and 35% of PPL's assets at June 30,
2015.

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

Three Months Six Months

2015 2014 $ Change 2015 2014 $ Change

Utility revenues $ 714 3; 722 $ (8) 3; 1,613 3i 1,656 $ (43)
Fuel 214 231 (17) 467 508 (41)
Energy purchases 28 36 (8) 120 160 (40)
Other operation and maintenance 214 206 8 423 412 11

Depreciation 94 87 7 189 173 16
Taxes, other than income 15 13 2 29 26 3

Total operating expenses 565 573 (8) 1,228 1,279 (51)
Other bicome (Expense) - net (5) (2) (3) (6) (4) (2)
Interest Expense 56 53 3 111 108 3
Income Taxes 41 36 5 112 100 12

Net Income $ 47 3i 58 $ (11) 3i 156 3!i 165 $ (9)

The changes in the results of the Kentucky Regulated segment between these periods were due to the factors set forth below,
which reflect amounts classified as Kentucky Gross Margins and certain items that management considers special on separate
lines within the table and not in their respective Statement of Income line items. See below for additional detail of the special
items.

Kentucky Gross Margins
Other operation and maintenance
Depreciation
Taxes, other than income
Other income (expense) • net
Interest expense
Income taxes

Special items
Total
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Three Months

$ 10

(9)

(1)
2

(3)
3

(13)

Six Months

(11) $_

23

(10)
(3)
(2)
3

(3)
(4)

(13)
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• See "Margins - Changes in Non-GAAP Financial Measures" for an explanation of Kentucky Gross Margins.

• Higher other operation and maintenance for the three month period primarily due to $5 million of higher pension expense
attributed to the change in mortality tables and lower discount rate in 2015 and $10 million of higher costs directly related
to the Cane Run units' retirements consisting of an inventory write-down and separation benefits, partially offset by $4
million of lower storm expenses.

• Higher other operation and maintenance for the six month period primarily due to 39 million of higher pension expense
attributed to the change in mortality tables and lower discount rate in 2015 and $11 million of higher costs directly related
to the Cane Run units' retirements consisting of an inventory write-down and separation benefits, partially offset by $10
million of lower storm expenses.

The following after-tax gains (losses), which management considers special items, also impacted the Kentucky Regulated
segment's results during the periods ended June 30.

EEI adjustments, net of tax of $0, $0, $0, $0 (a)
LKE acquisition-related adjustment (b)
Certain valuation allowances (c)
Total

Income Statement

Line Item

Other Income (Expense)-net
Other Income (Expense)-net
Income Taxes

Three Months

2015

(4)
(8)

2014

Six Months

2015

(4)
(8)

2014

$ (121 $ l_ $ (12) $ I

(a) Recorded by KU.
(b) Recordedat PPL and allocated to the KentuckyRegulatedsegment.The amount representsa settlementbetweenE.ON AG (a Germancorporationand

the indirectparent of E.ON US InvestmentsCorp.. the formerparent of LKE) and PPL for a tax matter.
(c) Recorded at LKEand represents a valuation allowance against tax creditsexpiring in 2016and2017thatare morelikelythannot to expirebefore

being utilized.

Pennsylvania Regulated Segment

The Pennsylvania Regulated segment includes the regulated electricity transmission and distribution operations of PPL
Electric. The Pennsylvania Regulatedsegmentrepresents 17%of PPL's Incomefrom Continuing Operations After Income
Taxes for the six months ended June 30,2015 and 21% of PPL's assets at June 30, 2015.

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

Three Months Six Months

2015 2014 $ Chanse 2015 2014 $ Chance

Utility revenues $ 476 i

1

27 $ 1,106 ;5 1.041 5i 65
Energy purchases

External 138 114 24 365 303 62
Intersegment 5 21 (16) 14 48 (34)

Other operation and maintenance 140 135 5 273 269 4

Depreciation 52 45 7 103 90 13
Taxes, other than income 25 23 2 60 55 5

Total operating expenses 360 338 22 815 765 50
Other Income (Expense) - net 2 1 1 4 3 1
Interest Expense 33 29 4 64 58 6
Income Taxes 36 31 5 95 84 11

Net Income $ 49 J5 52 $ (3) $ 136 I5 137 ;S (1)

The changes in the components of the Pennsylvania Regulated segment's results between these periods were due to the
factors set forth below, which reflect amounts classified as Pennsylvania Gross Delivery Margins and a certain item that
management considers special on separate lines within the table and not in their respective Statement of Income line items.
See below for additional detail of the special items.
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Three Months Six Months

Pennsylvania Gross Delivery Margins $ 13 $ 26

Other operation and maintenance (8) (6)
Depreciation (7) (13)
Interest expense (4) (6)
Other 2 3

Income taxes (3) (9)
Special item, after-tax 4 4

Total $ (3) $ (1)

• See "Margins - Changes in Non-GAAP Financial Measures" for an explanation of Pennsylvania Gross Delivery Margins.

• Higher other operation and maintenance expense for the three month period primarily due to higher corporate service
costs.

• Higher other operation and maintenance expense for the six month period primarily due to $9 million of higher corporate
service costs, partially offset by $6 million of lower storm costs.

• Higher depreciation expense for the three and six month periods primarily due to PP&E additions, net related to the
ongoing efforts to ensure the reliability of the delivery system and the replacement of aging infrastructure.

• Higher interest expense for the three and six month periods primarily due to the issuance of first mortgage bonds in June
2014.

• Higher income taxes for the three month period primarily due to federal and state tax reserve adjustments.

• Higher income taxes for the six month period primarily due to higher pre-tax income and federal and state tax reserve
adjustments.

The following after-tax (loss), which management considers a special item, also impacted the Pennsylvania Regulated
segment's results during the periods ended June 30.

Income Statement Three Months Six Months

Line Item 2015 2014 2015 2014

Other operation
Separation benefits, net of tax of $0. $2, $0, $2 (a) and maintenance $ (4) $ (4)

(a) In June 2014, PPLElectric's largest IBEWlocalratifieda newthree-year laboragreement. Inconnection withthe newagreement, bargaining unitone
time voluntary retirement benefits were recorded.

Margins

Non-GAAP Financial Measures

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

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

• "Pennsylvania Gross Delivery Margins" is a single financial performance measure of the electricity delivery operations of
the Pennsylvania Regulated segment and PPL Electric, which includes transmission and distribution activities. In
calculating this measure, utility revenues and expenses associated with approved recovery mechanisms, including energy
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provided as a PLR, are offset with minimal impact on earnings. Costs associated with these mechanisms are recorded in
"Energy purchases," "Other operation and maintenance," which is primarily Act 129 costs, and "Taxes, other than
income," which is primarily gross receipts tax. This performance measure includes PLR energy purchases by PPL
Electric from PPL EnergyPlus, which are reflected in "Energy purchases from affiliate" in the reconciliation tables. As a
result of the spinoff of PPL Energy Supply and creation of Talen Energy on June 1, 2015, PPL EnergyPlus (renamed
Talen Energy Marketing) is no longer an affiliate of PPL Electric. PPL Electric's purchases from Talen Energy
Marketing subsequent to May 31, 2015 are reflected in "Energy Purchases" in the reconciliation tables. This measure
represents the revenues from the Pennsylvania Regulated segment's and PPL Electric's electricity delivery operations.

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

Reconciliation of Non-GAAP Financial Measures

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

2015 Three Months 2014 Three Months

Kentuclg' PA Gross KentuclQr PA Gross
Gross Delivery Operating Gross Delivery Operating

Margins Margins Other (a) Income (b) Margins Mai^ins Other (a) Income (b)
Operating Revenues
Utility $ 714 S 476 $ 575 (c) S 1,765 :5 722 S 449 $ 659 (c) S 1,830
Energy-related businesses 16 16 19 19

Total Operating Revenues 714 476 591 1,781 722 449 678 1,849

Operating Expenses
Fuel 214 214 231 1 232
Energy purchases 28 138 4 170 36 114 21 171

Energy purchases from alHliate 5 (5) 21 (21)
Other operation and
maintenance 24 27 403 454 25 23 399 447

Depreciation 9 207 216 2 228 230
Taxes, other than income 1 23 52 76 21 56 77

Energy-related businesses 13 13 14 14

Total Operating Expenses 276 193 674 1,143 294 179 698 1,171
Total $ 438 $ 283 $ (83) S 638 :5 428 S 270 $ (20) S 678

2015 Six Months 2014 Six Months

Kentucl^ PA Gross Kentucky PA Gross
Gross Delivery Operating Gross Delivery Operating

Margins Margins Other (a) Income (b) Margins Margins Other (a) Income (b)
Operating Revenues
Utility S 1,613 S 1,106 S 1,260 (c) S 3,979 1g 1,656 $ 1,041 $ 1,295 (c) S 3,992
Energy-related businesses 32 32 35 35

Total Operating Revenues 1,613 1,106 1.292 4,011 1,656 1,041 1,330 4,027

Operating Expenses
Fuel 467 467 508 508
Energy purchases 120 365 14 499 160 303 47 510

Energy purchases from affiliate 14 (14) 48 (48)
Other operation and
maintenance 49 53 795 897 48 48 791 887

Depreciation 16 416 432 3 452 455
Taxes, other than income 2 56 104 162 1 50 109 160
Energy-related businesses 26 26 28 28

Total Operating Expenses 654 488 1.341 2,483 720 449 U79 2,548

Total S 959 S 618 $ (49) S 1,528 ;i 936 S 592 $ (49) S 1,479

(a) Represents amounts excluded from Margins.
(b) As reported on the Statements of Income.
(c) Primarily represents WPD's utility revenue.
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Changes in Non-GAAP Financial Measures

The following table shows the non-GAAP financial measures by PPL's reportable 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.

Kentucky Regulated
Kentucky Gross Margins

LG&E

KU

LKE

Pennsylvania Regulated
Pennsylvania Gross Delivery Margins

Distribution

Transmission

Total

Kentucky Gross Margins

Kentucky Gross Margins increased for the three months ended June 30, 2015 compared with 2014 primarily due to returns on
additional environmental capital investments of $12 million ($9 million at LG&E and $3 million at KU).

Kentucky Gross Margins increased for the six months ended June 30,2015 compared with 2014 primarily due to returns on
additional environmental capital investments of $30 million ($19 million at LG&E and $I 1 million at KU), higher demand
revenue of $7 million ($2 million at LG&E and $5 million at KU) partially offset by lower sales volume of $10 million ($4
million at LG&E and $6 million at KU). The change in sales volumes were driven by milder winter weather conditions in
2015 compared to 2014.

Pennsylvania Gross Delivery Margins

Distribution

Distribution margins increased for the three months ended June 30,2015 compared with 2014, primarily due to a $4 million
favorable effect of distribution improvement capital investments.

Distribution margins were relatively flat for the six months ended June 30, 2015 compared with 2014, due to a $8 million
favorable effect of distribution improvement capital investments and a $7 million impact of favorable weather, primarily
offset by a $12million benefitrecorded in thefirst quarter of 2014as a result of a change in estimate of a regulatory liability.

Transmission

Transmission margins increased for the three and six month periods ended June 30, 2015 compared with 2014 primarily due
to increased capital investment.

Three Months Six Months

2015 2014 $ Change 2015 2014 $ Change

$ 206 $ 196 $ 10 $ 436 :i 422 $ 14
232 232 523 514 9

$ 438 $ 428 $ 10 $ 959 :5 936 $ 23

$ 193 $ 189 $ 4 $ 435 :i 438 $ (3)
90 81 9 183 154 29

$ 283 $ 270 $ 13 $ 618 ;B 592 $ 26

Statement of Income Analysis -

Utility Revenues

The increase (decrease) in utility revenues for the periods ended June 30,2015 compared with 2014 was due to:

Three Months Six Months

Domestic:

PPL Electric (a)
LKE (b)
Total Domestic
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Three Months Six Months

U.K.:

Price (c) (33) 9

Foreign currency exchange rates (63) (110)
Volume 12 1

Line loss accrual adjustments (d) 65

Total U.K. (84) (35)
Total $ (65) $ (13)

(a) See "Pennsylvania Gross Delivery Margins" for further information.
(b) See "Kentucky Gross Margins" for further information.
(c) The decrease for the three month period was primarily due to a price decrease effective April 1,2015 resulting from the commencement ofRHO-EDl.

The increase for the six month period was due to a price increase effective April 1,2014, partially offset by a price decrease effective April 1, 2015.
(d) The increase for the six month period was due to unfavorable accrual adjustments in 2014 based on Ofgem's final decision on the DPCR4 line loss

incentives and penalties. See Note 6 to the financial Statements for additional information.

Certain Operating Revenues and Expenses Included in "Margins"

The following Statement of Income line items and their related decrease during the periods ended June 30,2015 compared
with 2014 are included above within "Margins" and are not discussed separately.

Fuel

Energy purchases

Other Operation and Maintenance

Three Months Six Months

(18) $

(1)

(41)

(11)

The increase (decrease) in other operation and maintenance for the periods ended June 30,2015 compared with 2014 was
due to:

Domestic:

Cane Run retired units

Uncollectible accounts

External transitioncosts associatedwith the spinoff of PPL Energy Supply
Other

U.K.:

Network maintenance

Foreign currency exchange rates
Pension

Engineering management
WPD Midlands acquisition-related adjustment
Other

Total

Depreciation

Three Months Six Months

$ 10 $ 11
3 6

7 11

7 8

(9) (15)
(10) (17)

(4) (7)
9

(3)
3 7

$ 7 $ 10

Depreciation decreased by $14million and$23 million for the threeandsix months ended June 30,2015 compared with
2014, primarily due to a $22million and$42 million reduction from an extension of theWPDnetwork assetlivespartially
offset by additions to PP&E, net primarily at the domestic utilities. See Note 2 to the Financial Statements for additional
information on the extension of WPD network asset lives.

Other Income (Expense) - net

Other income (expense) - net decreased by $28 million and increased by $89 million for the three and six months ended
June 30, 2015 compared with 2014, primarily due to changes in realized and unrealized losses on foreign currency contracts
to economically hedge GBP denominated earnings from WPD.

Interest Expense

The increase(decrease) in interest expensefor the periodsended June 30,2015 compared with 2014 was due to:

pplI0q_6-15 Final As Flled.docx Confidential



Long-term debt interest expense
Loss on extinguishment ofdebt (a)
Net amortization of debt discounts, premiums and issuance costs
Capitalized interest and debt component of AFUDC
Foreign currency exchange rates
Other

Total

Three Months Six Months

$ 5

(9)
$ 11 11

5 7

(10) (17)
1 3

$ 7 $

(a) In March 2014, PPL Capital Funding remarketed and exchanged junior subordinated notes that were originally issued in April 2011 as a component of
PPL's 2011 Equity Units.

Income Taxes

The increase (decrease) in income taxes for the periods ended June 30, 2015 compared with 2014 was due to:

Change in pre-tax income at current period tax rates
Valuation ^lowance adjustments (a)
Federal and state tax reserve adjustments (b)
U.S. income tax on foreign earnings net of foreign tax credit (c)
Intercompany interest on U.K. financing entities
Reduction in U.K. income tax rates

Other

Total

Three Months Six Months

(24)
(41)

(11)
(10)

(2)
(2)
(5)

(95) $

46

(38)

(11)
(22)

(8)
(6)

(45)

(a) As a resultof the spinoffannouncement, PPLrecorded deferred incometax expense duringthe threeand six months endedJune30,2014 to adjust
valuation allowances on deferred tax assetsprimarily for statenet operating losscarryforwards thatwerepreviously supported by the earnings of PPL
Energy Supply.

(b) Duringthe threeandsix months endedJune30, 2015,PPLrecorded a taxbenefitto adjustthe settled refund amount approved byJoint Committee on
Taxation for the open audit years 1998-2011.

(c) Duringthe threeandsix months endedJune30, 2015,PPLrecorded lowerincometax expense dueto a decrease in taxable dividends.

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) for the three and six months ended June 30, 2015
includes theresults of operations of PPLEnergy Supply, which wasspunoff from PPLon June 1,2015 andsubstantially
represents PPL's former Supply segment. See "Discontinued Operations" in Note 8 to the Financial Statements for additional
information.

PPL Electric; Earnings, Margins and Statement of Income Analysis

Earnings

Net Income

Special item, gains (losses), after-tax

Three Months Ended

June 30,
2015 2014

Six Months Ended
June 30,

2015 2014

49 $ 52 $ 136 $ 137

(4) (4)

Excluding a special item, earnings decreased for the threemonth periodin2015compared with2014primarily due to higher
other operation and maintenance expenseand higherdepreciation expense, partiallyoffset by higher marginsfromadditional
transmission capital investments and returns on distribution improvement capitalinvestments.

Excluding a specialitem, earnings decreasedfor the six monthperiod in 2015 compared with2014 primarily due to higher
otheroperation and maintenance expense,higherdepreciation expense, higher interestexpenseand a benefit recordedin the
firstquarter of 2014 for a changein the estimate of a regulatory liability, partiallyoffset by higher margins from additional
transmission capital investments, returnson distribution improvement capital investments and favorable weather.

The table belowquantifiesthe changes in the components of Net Incomebetweentheseperiods, whichreflectsamounts
classifiedas Pennsylvania GrossDeliveryMarginsand an item that management considers specialon separate lines within
the table and not in their respective Statement of Income line items.
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Pennsylvania Gross Delivery Margins
Other operation and maintenance
Depreciation
Other

Interest expense
Income taxes

Special item, after-tax (a)
Total

(a) See PPL's "Results of Operations - Segment Earnings - Pennsylvania Regulated Segment" for details.

Margins

"Pennsylvania Gross Delivery Margins" is a non-GAAP financial performance measure that management utilizes as an
indicator of the performance of its business. See PPL's "Results of Operations - Margins" for information on why
management believes this measure is useful and for explanations of the underlying drivers of the changes between periods.

The following tables contain the components from the Statements of Income that are included in this non-GAAP financial
measure and a reconciliation to "Operating Income" for the periods ended June 30.

2015 Three Months

Three Months Six Months

$ 13 $ 26

(8) (6)
(7) (13)
2 3

(4) (6)
(3) (9)
4 4

$ (3) $ (1)

2014 Three Months

PA Gross PA Gross
Delivery Operating Delivery Operating
Marcins Other (a) Income (b) Marcins Other (a) Income (b)

Operating Revenues $ 476 $ 476 $ 449 $ 449

Operating Expenses
Energy purchases 138 138 114 114

Energy purchases from affiliate 5 5 21 21

Other operation and maintenance 27 $ 113 140 23 $ 112 135

Depreciation 52 52 45 45

Taxes, other than income 23 2 25 21 2 23

Total Operating Expenses 193 167 360 179 159 338

Total

00

$ (167) $ 116 $ 270 $ (159) $ 111

2015 Six Months 2014 Six Months

PA Gross PA Gross
Delivery Operating Delivery Operating
Marcins Other (a) Income (b) Marcins Other (a) Income (b)

Operating Revenues $ 1,106 $ 1,106 $ 1,041 $ 1,041

Operating Expenses
Energy purchases 365 365 303 303

Energy purchases from affiliate 14 14 48 48

Other operation and maintenance 53 $ 220 273 48 $ 221 269

Depreciation 103 103 90 90
Taxes, other than income 56 4 60 50 5 55

Total Operating Expenses 488 327 815 449 316 765

Total $ 618 $ (327) $ 291 $ 592 $ (316) $ 276

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

Statement of Income Analysis —

Certain Operating Revenues and Expenses included In "Margins"

The following Statement of Income line items and their related increase (decrease) during the periods ended June 30, 2015
compared with 2014 are included above within "Margins" and are not discussed separately.
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Three Months Six Months

Operating revenues
Energy purchases
Energy purchases from affiliate

Other Operation and Maintenance

27 $
24

(16)

65
62

(34)

The increase (decrease) in other operation and maintenance for the periods ended June 30,2015 compared with 2014 was
due to:

Three Months Six Months

Vegetation management
Storm costs $
Act 129

Uncollectible accounts

Corporate service costs
Bargaining unit one-time voluntary retirement benefits
Other
Total $ ^

Depreciation

Depreciation increased by $7 millionand $13 million for the three and six monthsendedJune 30, 2015 compared with2014,
primarilydue to PP&Eadditions, net related to the ongoingefforts to ensure the reliability of the delivery systemand the
replacement of aging infrastructure.

Interest Expense

Interestexpenseincreased by $4 million and $6 million for the three and six monthsended June 30, 2015 compared with
2014, primarily due to the issuance of first mortgage bonds in June 2014.

Income Taxes

2

(2)
3

6

(6)
2

(2)
(8)
3

6

9

(6)
2

The increase in income taxes for the periods ended June 30, 2015 compared with 2014 was due to:

Three Months Six Months

Change in pre-tax incomeat current period tax rates
Federal and state tax reserve adjustments
Other

Total

$ 1 $ 6

3 3

1 2

$ 5 $ 11

See Note 5 to the Financial Statements for additional information.

LKE: Earnings, Margins and Statement of Income Analysis

Earnings

Net Income

Special items, gains (losses), after-tax

Three Months Ended

June 30,
2015

60 $

(8)

2014

65

I

Six Months Ended

June 30,
2015 2014

177 $

(8)

180

1

Excluding special items, earnings increased for the three and six month periods in 2015 compared with 2014 primarily due to
higherreturnson additional environmental capital investments partiallyoffset by higher other operation and maintenance
expense and lower sales volumes. The change in sales volume was primarily attributable to milder winter weather conditions
in 2015 compared to 2014.
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The table below quantifies the changes in the components of Net Income between these periods, which reflect amounts
classified as Margins and certain items that management considers special on separate lines within the table and not in their
respective Statement of Income line items.

Three Months Six Months

Margins $
Other operation and maintenance
Depreciation
Taxes, other than income
Other income (expense)- net
Interest expense
Income taxes

Special items, after-tax (a)
Total $

(a) See PPL's "Resultsof Operations- SegmentEarnings - KentuckyRegulatedSegment"for details of special items.

Margins

"Margins" is a non-GAAP financial performance measure that management utilizes as an indicatorof the performance of its
business. See PPL's "Results of Operations - Margins" for an explanation of why management believes this measure is useful
and the underlying drivers of the changes between periods. Within PPL's discussion, LKE's Margins are referred to as >
"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.

10

(9)

(1)
2

(2)
4

(9)

(5)

2015 Three Months 2014 Three Months

23

(10)
(3)
(2)
3

(2)
(3)
(9)

(3)

Operating Operating
Margins Other (a) Income fh) Margins Other (a) Income (b)

Operating Revenues $ 714 $ 714 $ 722 :i 722

Operating Expenses
Fuel 214 214 231 231
Energy purchases 28 28 36 36
Other operation and maintenance 24 $ 190 214 25 $ 181 206
Depreciation 9 85 94 2 85 87
Taxes, other than income 1 14 15 13 13

Total Operating Expenses 276 289 565 294 279 573

Total $ 438 $ (289) $ 149

00

00

$ (279) ii 149

2015 Six Months 2014 Six Months

Operating Operating
Margins Other(a) Income (b) Margins Other (a) Income (b)

Operating Revenues $ 1,613 $ 1,613 $ 1,656 Ji 1,656

Operating Expenses
Fuel 467 467 508 508

Energy purchases 120 120 160 160

Other operation and maintenance 49 $ 374 423 48 $ 364 412

Depreciation 16 173 189 3 170 173

Taxes, other than income 2 27 29 1 25 26

Total Operating Expenses 654 574 1,228 720 559 1.279
Total $ 959 $ (574) $ 385 $ 936 $ (559) 5i 377

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

ppllOq_6-15 Hnal As Filed.docx Confidential 92



Statement of Income Analysis -

Certain Operating Revenues and Expenses included In "Margins"

The following Statement of Income line items and their related decrease during the periods ended June 30, 2015 compared
with 2014 are included above within "Margins" and are not discussed separately.

Three Months Six Months

Operating revenues $ 8 $ 43
Fuel 17 41
Energy purchases 8 40

Other Operation and Maintenance

The increasein other operationand maintenance expensefor the periodsended June 30, 2015 compared with2014 wasdue to:

Three Months Six Months

Cane Run retired units

Pension

Storm costs

Other

Total

Depreciation

Depreciation increased by $7 million and$16 million for the threeandsix months ended June 30, 2015 compared with2014
primarily due to additions to PP&E, net.

income Taxes

Income taxesincreased $11 million for thesix months ended June 30,2015compared with2014dueto theestablishment of a
valuation allowance on a deferred tax assetof $8 million and thechange in pre-tax income at current period tax rates.

LG&E: Earnings, Margins and Statement of Income Analysis

Earnings
Three Months Ended Six Months Ended

June 30. June 30.
2015 2014 2015 2014

$ 10 $ 11

5 9

(4) (10)
(3) 1

00

Net Income $ 35 $ 35 $ 88 $ 87

Earnings were substantially thesame for thethree andsixmonth periods in 2015 compared with 2014 primarily dueto
returns onadditional environmental capital investments partially offset by higher other operation andmaintenance expense
and lower sales volume. The change in sales volume was primarily attributable to milder winter weather conditions in 2015
compared to 2014.

The table below quantifies the changesin the components of Net Incomebetweentheseperiods, whichreflect amounts
classified as Marginson a separateline within the table and not in their respective Statementof Incomeline items.

Three Months Six Months

Margins $ 10 $ 14
Otheroperation andmaintenance (11) (9)
Depreciation 2 1
Taxes, other than income I
Other income (expense) - net 1
Interest expense (1) (2)
Income taxes (I) (4)
Total « « 1
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Margins

"Margins" is a non-GAAP financial performance measurethat management utilizesas an indicatorof the performance of its
business. See PPL's "Resultsof Operations - Margins" for an explanation of why management believes this measureis useful
and the underlying drivers of the 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 of Income that are included in this non-GAAP financial
measure and a reconciliation to "Operating Income" for the periods ended June 30.

2015 Three Months 2014 Three Months

Operating Operating
Margins Other (a) Income (b) Margins Other(a) Income (b)

Operating Revenues $ 331 $ 331 $ 344 $ 344

Operating Expenses
Fuel 82 82 104 104

Energy purchases, including affiliate 28 28 31 31

Other operation and maintenance 10 $ 93 103 12 $ 82 94

Depreciation 4 36 40 I 38 39

Taxes, other than income I 6 7 7 7

Total Operating Expenses 125 135 260 148 127 275

Total $ 206 $ (135) $ 71 $ 196 $ (127) $ 69

2015 Six Months 2014 Six Months

Operating Operating
Margins Other (a) Income (b) Margins Other(a) Income fb)

Operating Revenues $ 770 $ 770 $ 823 $ 823

Operating Expenses
Fuel 185 185 221 221

Energy purchases, including affiliate 119 119 155 155

Other operation and maintenance 22 $ 177 199 24 $ 168 192

Depreciation 7 75 82 I 76 77

Taxes, other than income 1 13 14 13 13

Total Operating Expenses 334 265 599 401 257 658

Total $ 436 $ (265) $ 171 $ 422 $ (257) $ 165

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

Statement of Income Analysis --

Certain Operating Revenues and Expenses inciuded in "Margins"

The following Statement of Income line items and their related increase (decrease) during the periods ended June 30, 2015
compared with 2014 are included above within "Margins" and are not discussed separately.

Retail and wholesale

Electric revenue from affiliate

Fuel

Energy purchases
Energy purchases from affiliate

Three Months

$ 3

(16)
(22)

(6)
3

Six Months

(22)
(31)
(36)
(36)

Other Operation and Maintenance

The increase in other operation and maintenance expense for the periods ended June 30,2015 compared with 2014 was due
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Three Months Six Months

Cane Run retired units $ 10 $ 11

Pension 3 5

Storm costs (1) (5)
Other (3) (4)
Total $ 9 $ 7

Depreciation

Depreciation increased by $5 million for the six months ended June 30, 2015 compared with 2014 primarily due to additions
to PP&E, net.

Income Taxes

Income taxes increased by $4 million for the six months ended June 30, 2015 compared with 2014 primarily due to the
change in pre-tax income at current period tax rates.

KU: Earnings, Margins and Statement of Income Analysis

Earnings

Net Income

Special items, g^ns Qosses), after-tax

Three Months Ended

June 30,
2015 2014

39 $ 40 $
1

Six Months Ended
June 30,

2015 2014

117 $ 117

1

Excluding a special item, earnings were substantially the same for the three and six month periods in 2015 compared with
2014 primarily due to higher other operation and maintenance expense offset by an increase in returns on additional
environmental capital investments.

The table below quantifies the changes in the components of Net Income between these periods, which reflect amounts
classified as Margins and a certain item that management considers special on separate lines within the table and not in their
respective Statement of Income line items.

Three Months Six Months

Margins $ $ 9
Other operation and maintenance 0) (5)
Depreciation (3) (5)
Taxes, other than income (2) (2)
Other income (expense)- net 1

Interest expense 1 1

Income taxes 2 1

Special item, after-tax I 1

Total $ (1) $

Margins

"Margins" is a non-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 of why management believes this measure is useful
and the underlying drivers of the changes between periods. Within PPL's discussion, KU's Margins are 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.
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2015 Three Months 2014 Three Months

Operating Operating
Margins Other (a) Income (b) Margins Other (a) Income (b)

Operating Revenues $ 396 $ 396 $ 404 $ 404

Operating Expenses
Fuel 132 132 127 127
Energy purchases, including affiliate 13 13 31 31
Other operation and maintenance 14 $ 95 109 13 $ 94 107
Depreciation 5 49 54 1 46 47
Taxes, other than income 8 8 6 6

Total Operating Expenses 164 152 316 172 146 318
Total $ 232 $ (152) $ 80 $ 232 $ (146) $ 86

2015 Six Months 2014 Six Months

Operating Operating
Margins Other(a) Income (b) Margins Other (a) Income (b)

Operating Revenues $ 881 $ 881 $ 902 $ 902

Operating Expenses
Fuel 282 282 287 287
Energy purchases, including afflljate 39 39 74 74
Other operation and maintenance 27 $ 186 213 24 $ 181 205
Depreciation 9 98 107 2 93 95
Taxes, other than income 1 14 15 1 12 13

Total Operating Expenses 358 298 656 388 286 674
Total $ 523 $ (298) $ 225 $ 514 $ (286) $ 228

(a) Representsamountsexcludedfrom Margins.
(b) As reported on the Statements of Income.

Statement of Income Analysis -

Certain Operating Revenues and Expenses Included In "Margins"

Thefollowing Statement of Income lineitems andtheir related increase (decrease) during theperiods ended June30,2015
compared with 2014 are includedabove within"Margins" and are not discussed separately.

Retail and wholesale

Electric revenue from affiliate
Fuel

Energy purchases
Energy purchases from affiliate

Other Operation and Maintenance

Theincrease in other operation andmaintenance expense for theperiods ended June30,2015 compared with 2014 was due
to:

Pension

Cane Run 7 operations
Timing and scope of generation maintenance
Storm costs

Other

Total

Depreciation

Three Months Six Months

$ (11) $ (21)
3

5 (5)
(2) (4)

(16) (31)

Three Months Six Months

$ 3 $ 6

I 1

(1) 1

(3) (5)
2 5

$ 2 $ 8

Depreciation increased by $7 million and $12million for thethree and sixmonths ended June 30,2015 compared with 2014
primarily due to additions to PP&E, net.
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Financial Condition

The remainder of this Item 2 in this Form 10-Q is presented on a combined basis, providing information, as applicable, for
all Registrants.

Liquidity and Capital Resources

(All Registrants)

The Registrants expect to continue to have adequate liquidity available through operating cash flows, cash and cash
equivalents, credit facilities and commercial paper issuances.

The Registrants had the following at:

•Tune 30.2015

Cash and cash equivalents
Short-tenn debt

Notes payable with affiliates

December 31.2014

Cash and cash equivalents
Short-term investments

Short-term debt

Notes payable with affiliates

PPL (a)

846

1,100

PPL Electric

i 28

168

1,399 $
120

836

214 $

LKE

13

561

59

21 $

575

41

LG&E

7

259

10

264

KU

6

227

11

236

(a) At June 30,2015, $226 million of cash and cash equivalents were denominated in GBP. If these amounts would be remitted as dividends, PPL would
not anticipate a material incremental U.S. tax cost. Historically, dividends paid by foreign subsidiaries have been limited to distributions of the current
year's earnings. See Note 5 to the Financial Statements in PPL's 2014 Form 10-K for additional information on undistributed earnings of WPD.

Net cash provided by (used in) operating, investing and financing activities from continuing operations for the six month
period ended June 30, and the changes between periods, were as follows.

PPL PPL Electric

i 76
(483)
221

LKE LG&E KU

2015
Operating activities
Investing activities
Rnancing activities

2014

Operating activities
Investing activities
Financing activities

Change - Cash Provided (Used)
Operating activities
Investing activities
Financing activities

970

(1,575)

(71)

1,293
(1,700)

349

(323) $
125

(420)

148

(295)
271

(72) $
(188)

(50)

703

(626)
(85)

517

(502)
(27)

186

(124)
(58)

389

(349)
(43)

203

(249)
43

186

(100)
(86)

Qperatina Activities

The components of the change in cash provided,by (used in) operating activities from continuing operations for the six
months ended June 30, 2015 compared with 2014 were as follows.

360

(275)
(90)

297

(305)
5

63

30

(95)

PPL PPL Electric LKE LG&E KU

Change - Cash Provided (Used)
Net income

Non-cash components
Working caplt^
Defined benefit plan funding
Other operating activities

Total
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(67)
(314)
(103)

(22)

(323) $.

97

(I)
21

(96)
(14)

18

izai

(3)
43

188

(23)
1191
186 $

1

74

118

(15)

186 S

5

104

(16)
(30)
63



{PPL)

PPL had a $323 million decrease in cash provided by operating activities from continuing operations in 2015 compared with
2014.

• Income from continuing operations improved by $183 million between the periods. This was offset by $67 million
less net non-cash expenses. The net $116 million increase from net income and non-cash components in 2015
compared with 2014 reflects higher margins in the Pennsylvania and Kentucky regulated segments and lower
income taxes.

• The $314 million decrease in cash from changes in working capital was primarily due to a decrease in taxes payable,
primarily due to higher income tax payments in 2015. The decrease also reflects lower other current liabilities and
an increase in prepayments.

• Defined benefit plan funding was $103 million higher in 2015.

(PPL Electric)

PPL Electric had a $72 million decrease in cash provided by operating activities in 2015 compared with 2014.
• The $96 million decline in cash from changes in working capital was partially due to decreases in taxes payable

(primarily due to higher income tax payments in 2015) and prepayment of gross receipts tax, partially offset by a
decrease in accounts receivable.

Defined benefit plan funding was $14 million higher in 2015.

(LKE)

LKE had a $186 million increase in cash provided by operating activities in 2015 compared with 2014.
• LKE's non-cash components of net income included a $16 million increase in depreciation expense due to additional

assets in service since the second quarter of 2014, and a net $17 million increase in current regulatory assets and
regulatory liabilities due to the timing of rate recovery mechanisms.

• The increase in cash from working capital was driven primarily by a decrease in income tax receivable as a result of
receiving payment from PPL for the use of excess tax depreciation deductions in 2014, an increase in taxes payable
due to timing of payments, and net changes in accounts receivable and unbilled revenue due to colder winter
weather in 2014, partially offset by a decrease in accounts payable due to the timing of fuel purchases and payments.

(LG&E)

LG&E had a $186 million increase in cash provided by operating activities in 2015 compared with 2014.
• LG&E's non-cash components of net income included a $5 million increase in depreciation expense due to

additional assets in service since the second quarter of 2014, a net $23 million increase in current regulatory assets
and regulatory liabilities due to the timing of rate recovery mechanisms, and a $38 million increase in deferred
income taxes. The increase in deferred income taxes was primarily due to an increase in accelerated tax depreciation
over book depreciation of $54 million, partially offset by an increase of $15 million of net operating loss.

• The increase in cash from working capital was driven primarily by a decrease in income tax receivable as a result of
receiving payment from LKE for the use of excess tax depreciation deductions in 2014, an increase in taxes payable
due to timing of payments, a decrease in accounts receivable from affiliates due to timing of intercompany
settlements associated with capital expenditures, inventory, and energy sales to KU, and net changes in accounts
receivable and unbilled revenue due to colder winter weather in 2014, partially offset by a decrease in accounts
payable due to the timing of fuel purchases and payments.

(KU)

KU had a $63 million increase in cash provided by operating activities in 2015 compared with 2014.
• KU's non-cash components of net income included a $12 million increase in depreciation expense due to additional

assets in service since the second quarter of 2014, partially offset by a net $6 million increase in current regulatory
assets and regulatory liabilities due to the timing of rate recovery mechanisms.
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• The increase in cash from woridng capital was driven primarily by a decrease in income tax receivable as a result of
receiving payments from LKE for the use of excess tax depreciation deductions in 2014, an increase in taxes payable
due to timing of payments, net changes in accounts receivable and unbilled revenue due to colder winter weather in
2014, and an increase in accounts payable due to the timing of fuel purchases and payments, partially offset by a
decrease in accounts payable to affiliates due to timing of intercompany settlements associated with capital
expenditures, inventory, and energy purchases from LG&E.

Investing Activities

(All Registrants)

Expendituresfor Property, Plant and Equipment

Investment in PP&E is the primary investing activity of the registrants. The change in expenditures for PP&E for the six
months ended June 30, 2015 compared with 2014 was as follows.

PPL PPL Electric LKE LG&E KU

(Increase) Decrease (1) $ (44) $ (74) $ (100) $ 26

For PPL, increases in project expenditures at PPL Electric and LG&E, were offset by lower expenditures at WPD and KU.
The increase in expenditures for PPL Electric was primarily due to the Northeast Pocono reliability project, smart grid
projects and other various projects, partially offset by the completion of the Susquehanna-Roseland transmission project. The
increase in expenditures for LG&E was primarily due to environmental air projects at LG&E's Mill Creek plant, partially
offset by lower expenditures for construction of Cane Run Unit 7 which was put into commercial operation in June 2015.
The decrease in expenditures for KU was related to lower expenditures for the construction of Cane Run Unit 7,
environmental air projects and CCR projects at KU's Ghent and E.W. Brown plants.

Other Significant Changes in Components ofInvesting Activities

(PPL)

PPL received $135 million during the three and six months ended June 30, 2015 from the sale of short-term investments.

(PPL and PPL Electric)

PPL Electric received $150 million during the three and six months ended June 30, 2014 on notes receivable from affiliates.

Financing Activities

(All Registrants)

The components of the change in cash provided by (used in) financing activities from continuing operations for the six
months ended June 30,2015 compared with 2014 was as follows.

PPL PPL Electric LKE LG&E KU

Change - Cash Provided (Used)
Long-term debt issuances/retirements, net $ 31 $ (286)
Stock issuances/redemptions, net (934)
Dividends (30) (20) S 2 $ 5
Capital contributions/distributions, net 65 $ 13 (33) (66)
Change in short-term debt, net 493 188 (89) (55) (34)
Other financing activities 20 3 18

Total $ (ilO) $ f50) $ (58) 3: (86) $ (95)

For the six months ended June 30, 2015, PPL required $420 million less cash from financing activities primarily due to the
ability to use cash-on-hand in conjunction with cash from operating activities to support the significant capital expenditure
programs of its subsidiaries.
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See Note 7 to the Financial Statements in this Form 10-Q for information on 2015 short and long-term debt activity, equity
transactions and PPL dividends. See the Registrants' 2014 Form 10-K for information on 2014 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, 2015, the total committed borrowing capacity and the use of that capacity under these credit facilities was as
follows:

External (All Registrants)

Letters of

Credit
and

Commercial

Paper Issued
Committed

Capacity Borrowed

Unused

Capacity

PPL Capital Funding Credit Facilities $ 750 $ 20 $ 730

PPL Electric Credit Facility 300 169 131

LKE Credit Facility 75 $ 75

LG&E Credit Facility 500 259 241

KU Credit Facilities 598 425 173

Total LKE 1.173 75 684 414

Total U.S. Credit Facilities (a) $ 2.223 $ 75 $ 873 $ 1.275

Total U.K. Credit Facilities (b) £ 1,055 £ 242 £ 813

(a) The commitmentsunder the U.S. credit facilitiesare providedby a diversebank group, with no one bank and its affiliatesprovidingan aggregate
commitmentof more than the followingpercentagesof the total committedcapacity: PPL -13%. PPL Electric - 7%, LKE - 21%, LG&E - 7% and KU
-37%.

(b) The amountsbonowed at June 30, 2015 were USD-denominated borrowingsof $200 millionand GPB-denominated borrowingswhich equated to
$171 million. At June 30,2015, the USD equivalentof unusedcapacity under the U.K. committedcredit facilitieswas $1.2 billion.

The commitments under the U.K. credit facilities are provided by a diverse bank group, with no one bank providing more than 14% of the total
committed capacity.

See Note 7 to the Financial Statements for further discussion of the Registrants' credit facilities.

Intercompany (LKE, LG&E and KU)

LKE Credit Facility
LG&E Money Pool (a)
KU Money Pool (a)

Committed

Capacity Borrowed

225 $

500

500

59

Other Used

Capacity

259

227

Unused

Capacity

166

241

273

(a) LG&E and KUparticipate in an intercompanymoney pool agreement wherebyLKE, LG&Eand/or KU make available funds up to $500 millionat an
interest rate basedon a marketindexof commercial paper issues. However, theFERChas issued a maximum short-term debt limitfor each utilityat
$500 million from any source.

See Note 11 to the Financial Statements for further discussion of intercompany credit facilities.

Commercial Paper (All Registrants)

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, 2015:
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PPL Electric

LG&E

KU

Total LKE

Total PPL

(FPL)

At-the-Market Stock Offering Program

During the three and six months ended June 30, 2015, PPL issued 421,700 shares of common stock under the program at an
average price of $33.73 per share, receiving net proceeds of $14 million.

See Note 7 to the Financial Statements for additional information.

Common Stock Dividends

In May 2015, PPL declared its quarterly common stock dividend, payable July 1,2015, at 37.25 cents per share (equivalent
to $1.49 per annum). On August3, 2015, PPL announced that the company is increasing its commonstock dividend to 37.75
cents per share on a quarterly basis (equivalent to $1.51 per annum). The increased dividend will be payable on October 1,
2015 to shareowners of record as of September 10,2015. Future dividends, declared at the discretion of the Board of
Directors, will be dependent upon future earnings, cash flows, financial and legal requirements and other factors.

Rating Agency Actions

(All Registrants)

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

A credit ratingreflectsan assessmentby the rating agencyof the creditworthiness associated with an issuer and particular
securities that it issues. The credit ratings of the Registrants and their subsidiaries are based on information provided by the
Registrants and other sources. The ratings of Moody's, S&P and Fitch are not a recommendation to buy, sell or hold any
securities of the Registrants or their subsidiaries. Such ratings may be subject to revisions or withdrawal by the agencies at
any time and should be evaluated independently of each other and any other rating that may be assigned to the securities.
The credit ratings of the Registrants and their subsidiaries affect their liquidity, access to capital markets and cost of
borrowing under their credit facilities.

The rating agencies have taken the following actions related to the Registrants and their subsidiaries during 2015.

In January 2015, Fitch withdrew its ratings for PPL, PPL Capital Funding, PPL Electric, LKE, LG&E, and KU.

(PPL)

In May 2015, Moody's upgraded the following ratings with a stable outlook:
• the long-term issuer rating from Baa3 to Baa2 for PPL;
• the senior unsecured rating from Baa3 to Baa2 for PPL Capital Funding; and
• the junior subordinated rating from Bal to Baa3 for PPL Capital Funding.

In May 2015, Fitch affirmedand withdrewits ratings for PPL UK Distribution HoldingsLimited (formerly knownas PPL
WW), WPD (South Wales) and WPD (South West).

In June 2015, S&P upgraded the following ratings with a stable outlook:
• the long-term issuer rating from BBB to A- for PPL;
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• the senior unsecured rating from BBB- to BBB+ for PPL Capital Funding; and
• the junior subordinated rating from BB+ to BBB for PPL Capital Funding.

In June 2015, S&P affirmed the short-term ratings for WPD pic, WPD (East Midlands), WPD (West Midlands), WPD (South
Wales) and WPD (South West). S&P also upgraded the following ratings with a stable outlook:

• the long-term issuer rating from BBB to A- for WPD pic, WPD (East Midlands), WPD (West Midlands), WPD
(South Wales) and WPD (South West);

• the senior unsecured rating from BBB- to BBB+ for WPD pic; and
• the senior unsecured rating from BBB to A- for WPD (East Midlands), WPD (West Midlands), WPD (South Wales)

and WPD (South West).

{PPL and PPL Electric)

In May 2015, Moody's affirmed its ratings and revised its outlook to positive for PPL Electric.

In June 2015, S&P affirmed its commercial paper rating and upgraded the following ratings with a stable outlook for PPL
Electric:

• the long-term issuer rating from BBB to A-; and
• the senior secured rating from A- to A.

(PPL, LKE. LG&EandKU)

In May 2015, Moody's upgraded the following ratings with a stable outlook for LKE:
• the long-term issuer rating from Baa2 to Baal; and
• the senior unsecured rating fromBaa2 to Baal.

In June 2015, S&P affirmed its commercial paper ratings for LG&E and KU. S&P also upgraded the following ratings with
a stable outlook:

• the long-term issuer ratings from BBB to A- for LKE, LG&E and KU;
• the senior secured ratings from A- to A for LG&E and KU; and
• the senior unsecured rating from BBB- to BBB+ for LKE.

In June 2015, S&P upgraded its ratings from AA-i- to AAA for KU's 2000 Series A Solid Waste Disposal Facility Revenue
Bonds, KU's 2004 Series A and 2008 Series A Environmental Facilities Revenue Bonds and KU's 2006 Series B

Environmental Facilities Revenue Refunding Bonds and removed them from CreditWatch with positive implications.

Ratings Triggers

(PPL, LKE, LG&E and KU)

Various derivative and non-derivative contracts, including contracts for the sale and purchase of electricity and fuel,
commodity transportation and storage, interest rate and foreign currency instruments (for PPL), contain provisions that
require the posting of additional collateral or permit the counterparty to terminate the contract, if PPL's, LKE's, LG&E's or
KU's or their subsidiaries' credit rating, asapplicable, were tof^l below investment grade. See Note 14 to the Financial
Statements for a discussion of "Credit Risk-Related Contingent Features," including a discussion of the potential additional
collateral requirements for PPL, LKE and LG&E for derivative contracts in a net liability position at June 30,2015.

(All Registrants)

For additional information on the Registrants' liquidity and capital resources, see "Item 7. Combined Management's
Discussion and Analysis of Financial Condition and Results of Operations," in the Registrants' 2014 Form 10-K.
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Risk Management

Market Risk

(All Registrants)

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

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

Interest Rate Risk

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

The following interest rate hedges were outstanding at June 30, 2015.

Effect of a

Fair Value, 10% Adverse Maturities
Exposure Net • Asset Movement Ranging
Hedged (LiabiUty) (a) in Rates (b) Through

PPL

Cash flow hedges
Interest rate swaps (c) $ 1,300 $ (59) $ (52) 2045
Cross-currency swaps (d) 1,262 63 (159) 2028

Economic hedges
Interest rate swaps (e) 179 (45) (3) 2033

LKE

Cash flow hedges
Interest rate swaps (c) 1,000 (46) (44) 2045

Economic hedges
Interest rate swaps (e) 179 (45) (3) 2033

LG&E

Cash flow hedges
Interest rate swaps (c) 500 (23) (22) 2045

Economic hedges
Interest rate swaps (e) 179 (45) (3) 2033

KU

Cash flow hedges
Interest rate swaps (c) 500 (23) (22) 2045

(a) Includes accrued interest, if applicable.
(b) Effects of adversemovementsdecreaseassets or increase liabilities,as applicable,whichcould result in an asset becominga liability. Sensitivities

representa 10%adversemovement in interestrates, except for cross-currencyswaps whichalso includesforeigncurrency exchange rates.
(c) Changes in the fair value of such cash flow hedgesare recorded in equity or as regulatoryassets or regulatoryliabilities, if recoverablethrough

regulated rates, and reclassified into earnings in the same period during which the item being hedged affects earnings.
(d) Cross-currencyswaps are utilized to hedge the principaland interest paymentsof WPD's U.S. dollar-denominated senior notes. Changes in the fair

value of these instrumentsare recorded in equity and reclassifiedinto earnings in the same periodduring which the item being hedged affectsearnings.
(e) Realizedchanges in the fair valueof such economichedgesare recoverablethrou^ regulatedrates and any subsequentchanges in the fair valueof

these derivatives are included in regulatory assets or regulatory liabilities.

The Registrants are exposed to a potential increase in interest expense and to changes in the fair value of their debt portfolios.
The estimated impact of a 10% adverse movement in interest rales on interest expense at June 30, 2015 was insignificant for
PPL, PPL Electric, LKE, LG&E and KU. The estimated impact of a 10% adverse movement in interest rates on the fair
value of debt at June 30,2015 is shown below.
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PPL

PPL Electric

LKE

LG&E

KU

J0% Adverse

Movement
in Rates

$ 630

131

135

43

81

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 of
expected earnings, firm commitments, recognized assets or liabilities, anticipated transactions and net investments.

The following foreign currency hedges were outstanding at June 30,2015.

Net investment hedges (b)
Economic hedges (c)

Exposure
Hedged

134

1,571

Fair Value,
Net - Asset

(Liability)

12

61

Effect of a

10%

Adverse

Movement

in Foreign
Currency
Exchange
Rates (a)

(21)
(230)

Maturities
Ranging
Through

2016

2017

(a) Effectsof adversemovements decreaseassets or increase liabilities,as applicable,whichcould result in an asset becominga liability.
(b) To protect the value of a portion of its net investment in WPD, PPL executes forward contracts to sell GBP.
(c) To economically hedge the translation of expected earnings denominated in GBP to U.S. dollars.

Commodity Price Risk (Non-trading)

(PPL, LKE. LG&E and KU)

LG&E's and KU's retail electric and natural gas rates and municipal wholesale electric rates are set by regulatory
commissions and the fuel costs incurred are directly recoverable from customers. As a result, LG&E and KU are subject to
commodity price risk for only a small portion of their business operations. LG&E and KU sell excess economic generation
to maximize the value of the physical assets at limes when the assets are not required to serve LG&E's or KU's customers.
See Note 14 to the Financial Statements for additional information.

(PPL and PPL Electric)

PPL Electric is exposed to market price and volumetric risks from its obligation as a PLR. The PUC has approved a cost
recovery mechanism that allows PPL Electric to pass through to customers the cost associated with fulfilling its PLR
obligation. This cost recovery mechanism substantially eliminates PPL Electric's exposure to market price risk. PPL Electric
also mitigates its exposure to volumetric risk by entering into full-requirement energy supply contracts for the majority of its
PLR obligations. These supply contracts transfer the volumetric risk associated with the PLR obligation to the energy
suppliers.

Credit Risk (AllRegistrants)

See Notes 13 and 14 to the Financial Statements in this Form 10-Q and "Risk Management - Credit Risk" in the Registrants'
2014 Form 10-K for additional information.

Foreign Currency Translation (PPL)

The value of the British pound sterling fluctuates in relation to the U.S. dollar. Changes in this exchange rate resulted in a
foreign currency translation loss of $149 million for the six months ended June 30,2015, which primarily reflected a $376
million decrease to PP&E and goodwill offset by a decrease of $227 million to net liabilities. Changes in this exchange rate
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resulted in a foreign currency translation gain of $140 million for the six months ended June 30, 2014, which primarily
reflecteda $349 million increase to PP&E and goodwill offsetby an increaseof $209 millionto net liabilities. The impactof
foreign currency translation is recorded in AOCI.

Related Party Transactions (All Registrants)

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

Acquisitions, Development and Divestitures

(All Registrants)

The Registrants from time to time evaluate opportunities for potential acquisitions, divestitures and development projects.
Development projectsare reexamined based on marketconditionsand other factors to determine whetherto proceed with the
projects, sell, cancel or expand them, execute tolling agreements or pursue other options. See Note 8 to the Financial
Statements for information on the more significant activities.

(PPL)

See Note 8 to the Financial Statements for information on the spinoffof PPL EnergySupply.

Environmental Matters

(All Registrants)

Extensive federal, state and local environmental laws and regulations are applicableto PPL's, LKE's, LG&E's and KU's air
emissions, waterdischarges and the management of hazardous and solid waste, as wellas otheraspects of the Registrants'
businesses. Thecostof compliance or alleged non-compliance cannotbe predicted withcertainty but couldbe significant.
In addition, costs may increase significantlyif the requirementsor scope of environmental laws or regulations, or similar
rules, are expanded or changed. Costsmaytake 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, suchas coal producers and industrial powerusers, and may
impact the cost for theirproducts or theirdemand for the Registrants' services. Increased capitalandoperating costs are
subject to rate recovery. PPL, PPL Electric,LKE, LG&E and KU can provide no assurancesas to the ultimateoutcome of
future environmental or rate proceedings before regulatory authorities.

The following is a discussion of the more significant environmental matters. See Note 10 to the Financial Statements and
"Item 1. Business - Environmental Matters" in the Registrants' 2014 Form lO-K for additional information on environmental
matters.

Climate Change

Physical effects associated with climatechange could include the impactof changesin weatherpatterns, such as storm
frequency and intensity, and the resultant potential damage, as applicable, to the Registrants' generation assets, electricity
transmission and deliverysystems,as well as impactson the Registrants' customers. In addition, changedweatherpatterns
couldpotentially reduce annual rainfall in areas where PPL, LKE, LG&E and KU havehydroelectric generating facilities or
whereriver wateris used to cool their fossil powered generators, as applicable. The Registrants cannotcurrentlypredict
whethertheir businesses will experience these potentialrisks or estimate the cost of their related consequences.

In June 2013, PresidentObamareleasedhis ClimateActionPlan whichreiterates the goal of reducingGHG emissions in the
U.S. through suchactions as regulating powerplantemissions, promoting increased useof renewables andcleanenergy
technology, and establishing morerestrictiveenergy efficiencystandards. Additionally, the ClimateActionPlan calls for the
U.S. to prepare for the impacts of climatechange. Requirements related to this plan could affect the Registrants and others in
the industry as modifications maybe needed to electricity delivery systems to improve the ability to withstand major storms
in order to meet those requirements. As further described below, the EPA has proposedrulespursuant to this directive for
both new powerplants and existingpowerplants, whichit expects to finalize in the third quarterof 2015. The EPA has also
announced that it will developa federal implementation plan which wouldapply to any states that fail to submit an
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acceptable state implementation plan under these rules. The EPA's authority to promulgate these regulations under
Section 111 of the Clean Air Act when the sources are already regulated under Section 112 is under challenge in the D.C.
Circuit Court. Oral arguments were heard on April 16, 2015.

The EPA'sproposal for new power plants was issued in January 2014. The proposedlimits for coal-firedplants can only be
achieved through carbon capture and sequestration, a technology that is not presently commercially viable and, therefore,
effectively preclude the construction of new coal-fired plants. The proposed standards for new gas-fired plants may also not
be continuously achievable. The preclusion of new coal-fired plants and the compliance difficulties posed for new gas-fired
plants could have a significant industry-wide impact.

The EPA's proposal for existing power plants was issued in June 2014. The existing plant proposal contains stringent, state-
specific rate-based reduction goals to be achieved in two phases (2020-2029 and 2030 and beyond). The EPA believes it has
offeredsome flexibility to the statesas to how state compliance plans can be crafted,includingthe option to demonstrate
compliance on a massbasis and through multi-state collaborations. The EPA is alsoproposingpotential stateplan extensions
based on the typeof plan filed (single or multi-state). LG&E and KUhaveanalyzed theproposal and identified potential
impacts andsolutions in comments filed in December 2014. PPLalsosubmitted Supplemental Comments to FERCthrough
EEI, advocating for reliability coordination and relief in responseto technical conferences hostedby FERC on the reliability
implications of implementing thisrule. LG&E and KUare also working closely withstate regulators in the development of
Kentucky's state implementation plan. The regulation of carbon dioxideemissions from existingplantscould have a
significant industry-wide impact depending on thestructure and stringency of thefinal ruleand state implementation plans.

Waters of the United States (WOTUS)
OnMay 27,2015,theEPA released a final ruleonthedefinition ofWOTUS. Although therulewas meant to clarify which
streamsand other bodies of water fall under the jurisdictionof EPA and the ArmyCorps of Engineers under the Clean Water
Act, significant ambiguity remains. TheRegistrants do notcurrently expect the rule to have a significant impact onthen-
operations. Until suchtime as ongoing litigation is complete, however, theRegistrants areunable topredict theimpact of the
rulewhich could be substantial andinclude significant project delays and added costs, aspermits and other regulatory
requirements may be imposed for many activities presently notcovered bypermitting requirements (including vegetation
management for transmission lines and activities affecting storm waterconveyances and wetlands). However, thesecosts are
subject to rate recovery.

(PPL, LKE, LG&E and KU)

Coal Combustion Residuals (OCRs)
On April 17,2015, theEPApublished its final ruleregulating CCRs. CCRs include flyash, bottom ash andsulfurdioxide
scrubber wastes. Therule willbecome effective on October 14,2015. It imposes extensive newrequirements, including
location restrictions, design and operating standards, groundwater monitoring andcorrective action requirements andclosure
andpost-closure carerequirements on OCR impoundments and landfills thatare located on activepowerplantsand not
closed. Under the rule, the EPA will regulate CCRs as non-hazardous under Subtitle D of RCRA and allow beneficial use of
CCRs, with some restrictions. This self-implementing rulerequires posting of compliance documentation on a publicly
accessible website and is enforceable through citizen suits. LG&E's and KU's plants using surface impoundments for
management and disposalof CCRs will be most impacted by this rule. The rule's requirements for covered CCR
impoundments andlandfills include commencement or completion ofclosure activities generally between three and ten years
fromcertain triggering events. PPL, LKE, LG&E andKUalsoanticipate incurring capital or operation andmaintenance
costsprior to that timeto address otherprovisions of therule, suchas groundwater monitoring anddisposal facility
modifications or closings, or to implement various compliance strategies.

In connection with thefinal CCR rule, LG&E andKU recorded increases toexisting AROs during thesecond quarter of
2015. SeeNote 16foradditional information. Further increases to AROs orchanges to current capital plans or tooperating
costsmaybe required as estimates are refined based on closure developments, groundwater monitoring results andregulatory
or legal proceedings. Costs relating to this rule are subject to rate recovery.

Effluent Limitation Guidelines (ELGs)
In June2013, theEPApublished proposed regulations to revise discharge limitations for steamelectric generation
wastewater permits. The proposed limitations are basedon the EPA reviewof availabletreatmenttechnologies and their
capacity for reducing pollutants and include newrequirements for flyash andbottom ash transport waterand metal cleaning
waste waters, as well as new limits for scrubber wastewater and landfill leachate. The EPA's proposedELGscontain
requirements thatwould affect theinspection andoperation of CCR facilities, if finalized asproposed. Theproposal contains
alternative approaches, someof which couldimpose significant costson LG&E's and KU's coal-fired plants. The final
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regulation is expected to be issued by the fourth quarter of 2015. At the present time, PPL, LKE, LG&E and KU are unable
to estimate a range of reasonably possible costs, but the costs could be significant. Pending fmalization of the ELGs, certain
states (including Kentucky) and environmental groups are proposing more stringent technology-based limits in permit
renewals. Depending on the final limits imposed, the costs of compliance could be significant and costs could be imposed
ahead of federal timelines. Costs to comply with ELGs or technology-based limits are subject to rate recovery.

Mercury and Air Toxics Standards (MATS)

In February 2012, the EPA finalized the MATS rule requiring reductions of mercury and other hazardous air pollutants from
fossil-fuel fired powerplants, with an effectivedate of April 16, 2012. The MATS rule waschallengedby industrygroups
and states and was upheld by the U.S. Court of Appeals for the D.C. Circuit Court (D.C. Circuit Court) in April 2014. A
group of states subsequently petitioned the U.S. Supreme Court (Supreme Court) to review this decision and on June 29,
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 Court remanded the matter to the D.C. Circuit Court. EPA's MATS rule
remains in effect pending action by the D.C. Circuit Court. It is uncertain whether the D.C. Circuit Court will vacate the
MATS rule, remand the rule to the EPA, or require further proceedings or actions.

LG&Eand KU haveinstalled significant controls in connection with the MATS rule and in conjunction withcompliance with
otherenvironmental requirements, including fabric-filter baghouses, upgraded FGDsor chemical additive systems for which
appropriate KPSC authorization and/or ECRtreatment hasbeenreceived. PPL, LKE, LG&E and KUcannot predict the
outcome of thismatter or thepotential impact, if any, on plantoperations, rate treatment or future capital or operating needs.

National Ambient Air Quality Standards (NAAQS)

In 2008, theEPArevised the NAAQS for ozoneandproposed to furtherstrengthen the standard in November 2014.The EPAis
required under court order to finalize the standard byOctober 1,2015. States are also obligated toaddress interstate transport
issues associated with new ozone standards through the establishment of"good neighbor" state implementation plans for those
states thatarefound tocontribute significantly toanother states' non-attainment. States thatarenotin the ozone transport region,
including Kentucky, areworking together toevaluate further nitrogen oxide reductions from fossil-fueled plants with SCRs.
Thenature andtiming of anyadditional reductions resulting from these evaluations cannot bepredicted at thistime.

In 2010, the EPAfinalized revised NAAQS for sulfurdioxide and required states to identify areasthat meetthosestandards
and areas thatarein "non-attainment". InJuly2013, the EPA finalized non-attainment designations forparts of the country,
includingpart of JeffersonCounty in Kentucky. Attainmentmustbe achieved by 2018. PPL, LKE,LG&E and KU
anticipate thatsome of themeasures required for compliance with Clean AirActregulations governing attainment of ozone
or particulates standards, suchas upgraded or newsulfurdioxide scrubbers at certain plantsand thepreviously announced
retirement of coal-fired generating units, at LG&E's Cane Run plant and KU's Green River and Tyrone plants, will help to
achieve compliance withthe newsulfurdioxide standard. If additional reductions were to be required, the costscouldbe
significant. Such costs are subject to rate recovery.

New Accounting Guidance (AllRegistrants)

SeeNotes 2 and18to theFinancial Statements for a discussion of new accounting guidance adopted andpending adoption.

Application of Critical Accounting Policies (All Registrants)

Financial condition and results of operations are impacted by themethods, assumptions andestimates used in the application
of critical accounting policies! Thefollowing table summarizes theaccounting policies by Registrant thatareparticularly
important to an understanding of the reported financial condition or results of operations, and require management to make
estimates or otherjudgments of matters that are inherently uncertain. See "Item 7. Combined Management's Discussion and
Analysis of Financial Condition and Results of Operations" in the Registrants' 2014 Form 10-K for a discussion of each
critical accounting policy.

PPL

PPL

Electric LKE LG&E KU

Defined Benefits X X X X X
Loss Accruals X X X X X
Income Taxes X X X X X
Asset Impairments (Excluding Investments) X X X X
AROs X X X X
Price Risk Management X X X X
Regulatory Assets and Liabilities X X X X X
Revenue Recognition - unbilled revenue X X X X
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PPL Corporation
PPL Electric Utilities Corporation

LG&E and KU Energy LLC
Louisville Gas and Electric Company

Kentucky Utilities Company

Item 3. Quantitative and Qualitative Disclosures About Market Risk

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

item 4. Controls and Procedures

(a) Evaluation of disclosure controls and procedures.

The Registrants' principal executive officers and principal financial officers, based on their evaluation of the
Registrants' disclosure controls and procedures (as defined in Rules 13a-15(e) or 15d-15(e) of the Securities
Exchange Act of 1934)have concluded that, as of June 30, 2015, the Registrants' disclosure controls and procedures
are effective to ensure that material information relating to the Registrants and their consolidated subsidiaries is
recorded, processed, summarized and reported within the time periods specified by the SEC's rules and forms,
particularly during the period for which this quarterly report has been prepared. The aforementionedprincipal
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
changesin the Registrants' internalcontrol over financial reportingduringthe Registrants' secondfiscal quarter that
have materially affected, or are reasonably likely to materially affect, the Registrants' internal control over financial
reporting.

PPL Corporation

Following the announcement of the transaction to spin off PPL EnergySupply,LLC to form Talen Energy,
management determined the appropriate staffing for Talen Energy and for PPL and its subsidiaries. During the six
months ended June 30, 2015, staffing changes, including the consolidation of certain positions and transition of
responsibilities, resulted in changes in certain individuals responsible for executing internal controls. However,
changes to system applications, business processes and the associated internal controls were not significant.
Management has taken steps to minimize the risk from the changes in individuals executing internal controls.

PARTIi. OTHER INFORMATION

Iteml. Legal Proceedings

For information regarding pending administrative and judicial proceedings involving regulatory, environmental and other
matters, which information is incorporated by reference into this Part II, see:

• "Item 3. Legal Proceedings" in each Registrant's 2014 Form 10-K; and
• Notes 6 and 10 to the Financial Statements.

iteml A. Risk Factors

There have been no material changes in the Registrants' risk factors from those disclosed in "Item lA. Risk Factors" of the
Registrants' 2014 Form 10-K, except that as a result of the June 1,2015 spinoffby PPL of PPL EnergySupply, the risk
factors disclosed under the heading "Risks Related to Supply Segment" at pages 26 through 31 of the Registrants' 2014
Form 10-K are no longer applicable.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

Issuer Purchase of Eouitv Securities during the Second Quarter of 2015:

(a) (h) fc) (d)

Period

Total Number of

Shares (or Units)
Purchased (1)

Average Price
Paid per Share

(or Unit)

Total Number of

Shares (or Units)
Purchased as Part of

Publicly Annoimced
Plans of Programs

Maximum Number (or
Approximate Dollar

Value) of Shares
(or Units) that May
Yet Be Purchased

Under the Plans

or Programs

Aoril 1 to Aoril 30.2015 18.576 $33.66

Mav 1 to Mav 31.2015

lune 1 to June 30.2015 18.569 $34.77
Total 37.145 $34.21

(1) Represents shares of common stock withheld by PPL at the request of its executive of^cers to pay income taxes upon the vesting of the officers'
restricted stock awards, as permitted under the terms of PPL's Incentive Compensation Plan and Incentive Compensation Plan for Key Employees.

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 of the Exhibits
has heretofore been filed with the Commission and pursuant to Rule 12(b)-32 are incorporated herein by reference. Exhibits
indicated by a [_] are filed or listed pursuant to Item 601(b)(10)(iii) of Regulation S-K.

3(a)

3(b)

*4(a)

U 10(a)

UlO(b)

* 12(a)

*12(b)

*12(c)

*12(d)

*12(e)

- Amended and Restated Articles of Incorporation of PPL Corporation, effective as of May 21, 2015
(Exhibit 3(i) to PPL Corporation Form 8-K Report (File No. 1-11459) dated May 27, 2015)

- Bylaws of PPL Corporation, effective as of May 21, 2015 (Exhibit 3(ii) to PPL Corporation Form 8-K
Report (File No. 1-11459) dated May 27,2015)

- Amendment No. 11 to the PPL Employee Stock Ownership Plan, dated May 11,2015

- Form of Retention Agreement, dated May 6,2015, among PPL Corporation, PPL Services Corporation
and Robert J. Grey (Exhibit 99.1 to PPL Corporation Form 8-K Report (File No. 1-11459) dated May 7,
2015)

- Form of Grant Letter dated May 29, 2015 (Exhibit 10.1 to PPL Corporation Form 8-K Report (File No.
1-11459) dated June 1,2015)

- PPL Corporation and Subsidiaries Computation of Ratio of Earnings to Combined Fixed Charges and
Preferred Stock Dividends

- PPL Electric Utilities Corporation and Subsidiaries Computation of Ratio of Earnings to Combined
Fixed Charges and Preferred Stock Dividends

- LG&E and KU Energy LLC and Subsidiaries Computation of Ratio of Eamings to Fixed Charges

- Louisville Gas and Electric Company Computation of Ratio of Eamings to Fixed Charges

- Kentucky Utilities Company Computation of Ratio of Eamings to Fixed Charges
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Certifications pursuant to Section 302 of the Sarbanes-Oxlev Act of 2Q02.for the quarterly period ended June 30. 2015.
filed by the following officers for the following companies:

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

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

*31(c) - PPL Electric Utilities Corporation's principal executive officer

*31(d) - PPL Electric Utilities Corporation's principal financial officer

*31(e) - LG&E and KU Energy LLC's principal executive officer

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

*31(g) - Louisville Gas and Electric Company's principal executive officer

*31(h) - Louisville Gas and Electric Company's principal financial officer

*31(i) - Kentucky Utilities Company's principal executive officer

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

Certifications pursuant to Section 906 of the Sarbanes-Oxlev Act of 2002. for the Quarterly period ended June 30. 2015.
furnished bv the following officers for the following companies:

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

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

*32(c) - LG&E and KU EnergyLLC's principalexecutiveofficer and principalfinancial officer

*32(d) - Louisville Gas and ElectricCompany's principalexecutiveofficer and principalfinancial officer

*32(e) - Kentucky UtilitiesCompany's principalexecutiveofficer and principalfinancial officer

lOl.INS - XBRL Instance Document

lOLSCH - XBRL Taxonomy Extension Schema

lOl.CAL - XBRL Taxonomy Extension Calculation Linkbase

lOl.DEF - XBRL Taxonomy Extension Definition Linkbase

lOl.LAB - XBRL Taxonomy Extension Label Linkbase

lOl.PRE - XBRL Taxonomy Extension Presentation Linkbase
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SIGNATURES

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

PPL Corporation

(Registrant)

Date: Augusts, 2015 /s/ StephenK. Breininger
Stephen K. Breininger

Vice President and Controller

(Principal Accounting Officer)

PPL Electric Utilities Corporation

(Registrant)

Date: August 3,2015 /s/ Dennis A. Urban, Jr.
Dennis A. Urban, Jr.

Controller

(Principal Financial Officer and Principal
Accounting Officer)

LG&E and KU Energy LLC

(Registrant)

Louisville Gas and Electric Company

(Registrant)

Kentucky Utilities Company

(Registrant)

Date: August 3, 2015 /s/ Kent W. Blake
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Exhibit 12(a)
PPL CORPORATION AND SUBSIDIARIES

COMPUTATION OF RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND
PREFERRED STOCK DIVIDENDS

(Millions ofDollars)

6 Months

Ended

June 30, Years Ended December 31, (a)
2015(a) 2014 2013 2012 2011 2010

Earnings, as defined:
Income from Continuing Operations Before
Income Taxes $ 1,090 $ 2,129 $ 1,728 $ 1,406 $ 922 $ 321

Adjustment to reflect earnings from equity method
investments on a cash basis (b) (2) 34

1,088 2.129 1,728 1,440 922 321

Total fixed charges as below 590 1,095 1,096 1,065 1,022 698
Less:

Capitalized interest 8 11 11 6 4
Preferred security distributions of subsidiaries
on a pre-tax basis 5 23 21

Interest expense and fixed charges related to
discontinued operations 150 1^6 235 235 231 255

Total fixed charges included in Income from
Continuing Operations Before Income Taxes 432 898 850 819 764 422

Total earnings $ 1,520 $ 3,027 $ 2,578 $ 2,259 $ 1,686 $ 743

Fixed charges, as defined:
Interest charges (c) $ 586 $ 1,073 $ 1,058 $ 1,019$ 955 $ 637
Estimated interest component of operating rentals 4 22 38 41 44 39
Preferred security distributions of subsidiaries
on a pre-tax basis 5 23 21

Fixed charges of majority-owned share of 50% or
less-owned persons 1

Total fixed charges (d) $ 590 $ 1,095 $ 1,096 $ 1,065 $ 1,022 $ 698

Ratio of earnings to fixed charges 2^6 Z8 2.4 2.1 1.7 1.1
Ratio of earnings to combined fixed charges and
preferred stock dividends (e) 2^6 18 14 24 L7 1.1

(a) All periods reflect PPL'sSupply segment as DiscontinuedOperations. See Note 8 to the FinancialStatementsfor additionalinformation.
(b) Includes other-than-temporary impairment loss of $25 million in 2012.
(c) Includes interest on long-termand short-termdebt, as well as amortizationof debt discount,expenseand premium- net.
(d) Interest on unrecognized tax benefits is not included in fixed charges.
(e) PPL, the parent holdingcompany,does not have any preferredstock outstanding;therefore,the ratio of earningsto combined fixedcharges and

preferredstock dividendsis the same as the ratio of earnings to fixed charges.
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Exhibit 12(b)
PPL ELECTRIC UTILITIES CORPORATION AND SUBSIDIARIES

COMPUTATION OF RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND

PREFERRED STOCK DIVIDENDS
{Millions ofDollars)

6 Months

Ended

June 30, Years Ended December 31,
2015 2014 2013 2012 2011 2010

Earnings, as defined:
Income Before Income Taxes $ 231 $ 423 $ 317 $ 204 $ 257 $ 192

Total fixed charges as below 69 131 HT 107 1B5 102

Total earnings .$ 300 $ 554 $ 434 $ 311 $ 362 $ 294

Fixed charges, as defined:
Interest charges (a) $ 67 $ 127 $ 113 $ 104 $ 102 $ 101
Estimated interest component of operating rentals 2 4 4 3 3 1

Total fixed charges (b) .$ 69 $ 131 $ 117 $ 107 $ 105 $ 102

Ratio of earnings to fixed charges 4.3 4.2 3.7 2.9 3.4 2.9

Preferred stock dividend requirements on a pre-tax
basis $ 6 $ 21 $ 23

Fixed charges, as above .$ $ 131 $ 117 107 1^5 102
Total fixed charges andpreferred stock dividends .$ 69 $ 131 $ 117 $ 113 $ 126 $ 125

Ratio of earnings to combined fixed charges and
preferred stockdividends ; 4.3 4.2 3.7 2.8 2.9 2.4

(a) Includes intereston long-termand short-termdebt, as well as amortizationof debt discount,expenseand premium- net.
(b) Interest on unrecognized tax benefits is not included in fixed charges.
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LG&E AND KU ENERGY LLC AND SUBSIDIARIES

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(Millions ofDollars)

Exhibit \2(c\

Predeces

sor (b)Successor (a)

6 Months

Ended

Jun. 30,
2015

Year

Ended

Dec. 31,
2014

Year

Ended

Dec. 31,
2013

Year

Ended

Dec. 31,
2012

Year

Ended

Dec. 31,
2011

2 Months

Ended

Dec. 31,
2010

10 Months

Ended

Oct. 31,
2010

Earnings, as defined:
Income from Continuing Operations
Before Income Taxes

Adjustment to reflect earnings from
equity method investments on a cash
basis (c)

Mark to market impact of derivative
instruments

$ 298

(2)

$ 553

(1)

$ 551

(1)

$ 331

33

$ 419

(1)

$ 70

2

$ 300

(4)

(20)

296 552 550 364 418 72 276

Total fixed charges as below 89 173 151 157 153 25 158

Total earnings $ 385 $ 725 $ 701 $ 521 $ 571 $ 97 $ 434

Fixed charges, as defined:
Interest charges (d) (e)
Estimated interest component of
operating rentals

$ 85

4

$ 167

6

$ 145

6

$ 151

6

$ 147

6

$ 24

1

$ 153

5

Total fixed charges $ 89 $ 173 $ 151 $ 157 $ 153 $ 25 $ 158

Ratio of earnings to fixed charges 4.3 4.2 4.6 3.3 3.7 3.9 2.7

(a) Post-acquisition activity covering the time period after October 31, 2010.
(b) Pre-acquisition activity covering the time period prior to November 1, 2010.
(c) Includesother-than-temporary impainnent loss of $25 millionin 2012.
(d) 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 - net.
(e) Includes a credit for amortization of a fair market value adjustment of $7 million in 2013.
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LOUISVILLE GAS AND ELECTRIC COMPANY
Exhibit 12td)

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(Millions ofDollars)

Earnings, as defined:
Income Before Income Taxes

Mark to market impact of derivative
instruments

Total fixed charges as below

Total earnings

Fixed charges, as defined:
Interest charges (c) (d)
Estimated interest component of
operating rentals

Total fixed charges

Ratio of earnings fixed charges

Predeces

sor (b)Successor (a)

6 Months Year Year Year Year 2 Months 10 Months

Ended Ended Ended Ended Ended Ended Ended

Jun. 30, Dec. 31, Dec. 31, Dec. 31, Dec. 31, Dec. 31, Oct. 31,
2015 2014 2013 2012 2011 2010 2010

$ 143 $ 272 $ 257 $ 192 $ 195 $ 29 $ 167

1 (20)

143 272 257 192 195 30 147

28 51 36 44 46 8 40

$ 171 $ 323 $ 293 $ 236 $ 241 $ 38 $ 187

$ 26 $ 49 $ 34 $ 42 $ 44 $ 8 $ 38

2 2 2 2 2 2

$ 28 $ 51 $ 36 $ 44 $ 46 $ 8 $ 40

6.1 6.3 8.1 5.4 5.2 4.8 4.7

(a) Post-acquisition activity covering the time period after October 31, 2010.
0?) Pre-acquisition activity covering the time period prior to November 1, 2010.
(c) 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 - net.
(d) Includes a credit for amortization of a fair market value adjustment of $7 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 earnings from
equity method investments on a cash
basis (c)

Total fixed charges as below

Total earnings

Fixed charges, as defined;
Interest charges (d)
Estimated interest component of
operating rentals

Total fixed charges

Ratio of earnings to fixed charges

(a) Post-acquisition activity covering the time period after October 31,2010.
(b) Pre-acquisition activity covering the time period prior to November 1, 2010.
(c) Includes other-than-temporary impairment loss of $25 million in 2012.
(d) Includesinterest on long-termand short-terradebt, as well as amortizationof loss on reacquireddebt and amortizationof debt discount,expenseand

premium - net.
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Predeces-

sor (b)Successor (a)

6 Months

Ended

Jun. 30,
2015

Year

Ended

Dec. 31,
2014

Year

Ended

Dec. 31,
2013

Year

Ended

Dec. 31,
2012

Year

Ended

Dec. 31,
2011

2 Months

Ended

Dec. 31,
2010

10 Months

Ended

Oct. 31,
2010

$ 188 $ 355 $ 360 $ 215 $ 282 $ 55 $ 218

(2) (1) (1) 33 (1) (4)
186 354 359 248 281 55 214

40 80 73 72 73 11 71

$ 226 $ 434 $ 432 $ 320 $ 354 $ 66 $ 285

$ 38 $ 77 $ 70 $ 69 $ 70 $ 10 $ 69

2 3 3 3 3 1 2

$ 40 $ SO $ 73 $ 72 $ 73 $ 11 $ 71

5.7 5.4 5.9 4.4 4.8 6.0 4.0
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Exhibit 31 (a)

CERTIFICATION

I, WILLIAM H. SPENCE, certify that:

1. I have reviewed this quarterly report on Form 10-Q of PPL Corporation (the "registrant");

2. Based on my knowledge, this reportdoes not containany untruestatementof a materialfact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in
all material respectsthe financial condition, results of operationsand cash flowsof the registrantas 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 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during
the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial
reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.

Date: August 3, 2015 /s/ William H. Spence
William H. Spence
Chairman, President and Chief Executive Officer
(Principal Executive Officer)
PPL Corporation
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Exhibit 31(b)

CERTIFICATION

I, VINCENT SORGI, certify that;

1. I have reviewed this quarterly report on Form 10-Q of PPL Corporation (the "registrant");

2. Based on my knowledge, this report does not containany untruestatementof a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information includedin this report, fairlypresent in
all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

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 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during
the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial
reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.

Date: August 3, 2015 /s/ Vincent Sorgi
Vincent Sorgi
Senior Vice President and Chief Financial Officer

(Principal Financial Officer)
PPL Corporation
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Exhibit 31(c)

CERTIFICATION

I, GREGORY N. DUDKIN, certify that;

1. I have reviewed this quarterly report on Form 10-Q of PPL 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
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

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 of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report
is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during
the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial
reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.

Date: August 3,2015 /s/ Gregory N. Dudkin
Gregory N. Dudkin
President

(Principal Executive Officer)
PPL Electric Utilities Corporation
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Exhibit 31(d)

CERTIFICATION

I, DENNIS A. URBAN, JR., certify that:

1. I have reviewed this quarterly report on Form 10-Q of PPL 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
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

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 of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules I3a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report
is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during
the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial
reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.

Date: August 3, 2015 /s/ Dennis A. Urban, Jr.
Dennis A. Urban, Jr.
Controller

(Principal Financial Officer and Principal Accounting
Officer)
PPL Electric Utilities Corporation
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Exhibit 31(e)

CERTIFICATION

I, VICTOR A. STAFFIERI, certify that:

1. I havereviewed thisquarterly reporton Form10-Qof LG&E and KUEnergy LLC(the "registrant");

2. Based onmyknowledge, this report does notcontain anyuntrue statement of a material fact or omit to state a material
factnecessary to make the statements made, in lightof thecircumstances underwhich such statements were made, not
misleading with respect to the period covered by this report;

3. Based onmyknowledge, the financial statements, and other financial information included in this report, fairly present in
all material respects the financial condition, results of operations andcashflows of theregistrant as of, andfor, the
periods presented in this report;

4. The registrant's othercertifyingofficer and I are responsible for establishing and maintaining disclosurecontrolsand
procedures (asdefined in Exchange ActRules 13a-15(e) and 15d-15(e)) and internal control overfinancial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f))for the registrant and have:

a. Designedsuch disclosurecontrolsand procedures, or caused such disclosure controlsand procedures to be designed
underour supervision, to ensure that material information relatingto the registrant, includingits consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for externalpurposesin accordance with generallyacceptedaccounting
principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during
the registrant's most recent fiscal quarter (the registrant's fourth fiscalquarter in the case of an annualreport) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial
reporting; and

5. The registrant's othercertifyingofficer and I have disclosed, basedon our most recent evaluationof internalcontrol over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reportingwhichare reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.

Date: Augusts, 2015 /s/ Victor A. Staffieri
Victor A. Staffieri

Chairman of the Board, Chief Executive Officer and
President

(Principal Executive Officer)
LG&E and KU Energy LLC
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Exhibit 31(f)

CERTIFICATION

I, KENT W. BLAKE, certify that:

1. I have reviewed this quarterly report on Form 10-Q of LG&E and KU Energy LLC (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
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

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 of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during
the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial
reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.

Date: August 3, 2015 /s/ Kent W.Blake
KentW. Blake

Chief Financial Officer

(Principal Financial Officer and Principal Accounting
Officer)
LGifeE and KU Energy LLC
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Exhibit 31(g)

CERTIFICATION

I, VICTOR A. STAFFIERI, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Louisville Gas and Electric Company (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
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

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 of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within thoseentities,particularly during the period in whichthis report is
being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c. Evaluatedthe effectiveness of the registrant's disclosurecontrolsand procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during
the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial
reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors(or persons
performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.

Date: August 3, 2015 /s/ Victor A. Staffieri
Victor A. Staffieri

Chairman of the Board, Chief Executive Officer and
President

(Principal Executive Officer)
Louisville Gas and Electric Company
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Exhibit 31(h)

CERTIFICATION

I, KENT W. BLAKE, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Louisville Gas and Electric Company (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
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

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 of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b. Designed such internalcontrol over financial reporting, or causedsuch internalcontrol over financial reportingto be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for externalpurposesin accordance with generallyacceptedaccounting
principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during
the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial
reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.

Date: August 3,2015 /s/ KentW. Blake
Kent W. Blake

Chief Financial Officer

(Principal Financial Officer and Principal Accounting
Officer)
Louisville Gas and Electric Company
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Exhibit 3 l(i)

CERTIFICATION

I, VICTOR A. STAFFIERI, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Kentucky Utilities Company (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
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

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 of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during
the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial
reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.

Date: August 3, 2015 /s/ Victor A. Staffieri

Victor A. Staffieri

Chairman of the Board, Chief Executive Officer and
President

(Principal Executive Officer)
Kentucky Utilities Company
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Exhibit 31(j)

CERTIFICATION

I, KENT W. BLAKE, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Kentucky Utilities Company (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
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

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 of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during
the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial
reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.

Date: August 3,2015 /s/ Kent W. Blake
Kent W. Blake

Chief Financial Officer

(Principal Financial Officer and Principal Accounting
Officer)
Kentucky Utilities Company
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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-OXLEY ACT OF 2002
FOR PPL CORPORATION'S FORM 10-Q FOR THE QUARTER ENDED JUNE 30, 2015

In connection with the quarterly report on Form 10-Q of PPL Corporation (the "Company") for the quarter ended
June 30, 2015, as filed with the Securities and Exchange Commission on the date hereof (the "Covered Report"), we, William
H. Spence, the PrincipalExecutiveOfficerof the Company, and VincentSorgi, the PrincipalFinancialOfficerof the
Company, pursuant to 18 U.S.C.Section 1350,as adoptedpursuantto Section906 of the Sarbanes-Oxley Act of 2002,
hereby certify that:

• The Covered Report fiilly complies with the requirements of Section 13(a) or 15(d) of the Securities
Exchange Act of 1934, as amended; and

• The information contained in the Covered Report fairly presents, in all material respects, the financial
condition and results of operations of the Company.

Date: August 3, 2015 /s/ William H. Spence
William H. Spence
Chairman, President and Chief Executive Officer
(Principal Executive Officer)
PPL Corporation

/s/ Vincent Sorgi
Vincent Sorgi
Senior Vice President and Chief Financial Officer

(Principal Financial Officer)
PPL Corporation

A signed original of this written statement required by Section 906 has been provided to the Company and will be
retained by the Company and furnished to the Securities and Exchange Commission or its staff upon request.
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Exhibit 32(b)

CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
FOR PPL ELECTRIC UTILITIES CORPORATION'S FORM 10-Q FOR THE QUARTER ENDED JUNE 30, 2015

In connection with the quarterly report on Form 10-Q of PPL Electric Utilities Corporation (the "Company") for the
quarterended June 30,2015, as filed with the Securitiesand Exchange Commission on the date hereof (the "Covered
Report"), we, GregoryN. Dudkin, the Principal ExecutiveOfficerof the Company, and Dennis A. Urban, Jr., the Principal
Financial Officer and Principal Accounting Officer of the Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant
to Section 906 of the Sarbanes-Oxley Act of 2002, hereby certify that:

• The Covered Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities
Exchange Act of 1934, as amended; and

• The information contained in the Covered Report fairly presents, in all material respects, the financial
condition and results of operations of the Company.

Date; August 3,2015 /s/ Gregory N. Dudkin
Gregory N. Dudkin
President

(Principal Executive Officer)
PPL Electric Utilities Corporation

/s/ Dennis A. Urban, Jr.

Dennis A. Urban, Jr.
Controller

(Principal Financial Officer and Principal Accounting Officer)
PPL Electric Utilities Corporation

A signed original of this written statement required by Section 906 has been provided to the Company and will be
retained by the Company and furnished to the Securities and Exchange Commission or its staff upon request.
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Exhibit 32(c)
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
FOR LG&E AND KU ENERGY LLC'S FORM 10-Q FOR THE QUARTER ENDED JUNE 30, 2015

In connection with the quarterly report on Form 10-Q of LG&E and KU Energy LLC (the "Company") for the
quarter ended June 30,2015, as filed with the Securities and Exchange Commission on the date hereof (the "Covered
Report"), we, Victor A. Staffieri, the Principal Executive Officer of the Company, and Kent W. Blake, the Principal Financial
Officer of the Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act
of 2002, hereby certify that:

• The Covered Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities
Exchange Act of 1934, as amended; and

• The information contained in the Covered Report fairly presents, in all material respects, the financial
condition and results of operations of the Company.

Date: August 3, 2015 /s/ Victor A. Staffieri
Victor A. Staffieri

Chairman of the Board, Chief Executive Officer and President
(Principal Executive Officer)
LG&E and KU Energy LLC

/s/ Kent W.Blake

KentW. Blake

Chief Financial Officer

(Principal 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 staff upon request.
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Exhibit 32(d)

CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

FOR LOUISVILLE GAS AND ELECTRIC COMPANY'S FORM 10-Q FOR THE QUARTER ENDED JUNE 30,
2015

In connection with the quarterly report on Form 10-Q of Louisville Gas and Electric Company (the "Company") for
the quarter ended June 30, 2015, as filed with the Securities and Exchange Commission on the date hereof (the "Covered
Report"), we, Victor A. Staffieri, the Principal Executive Officer of the Company, and Kent W. Blake, the Principal Financial
Officer of the Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act
of 2002, hereby certify that:

• The Covered Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities
Exchange Act of 1934, as amended; and

• The information contained in the Covered Report fairly presents, in all material respects, the financial
condition and results of operations of the Company.

Date: August 3, 2015 /s/ Victor A. Staffieri
Victor A. Staffieri

Chairman of the Board, Chief Executive Officer and President
(Principal Executive Officer)
Louisville Gas and Electric Company

/s/ Kent W. Blake

KentW. Blake

Chief Financial Officer

(Principal 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 furnished to the Securities and Exchange Commission or its staff upon request.
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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 KENTUCKY UTILITIES COMPANY'S FORM 10-Q FOR THE QUARTER ENDED JUNE 30, 2015

In connection with the quarterly report on Form 10-Q of Kentucky Utilities Company (the "Company") for the
quarter ended June 30,2015, as filed with the Securities and Exchange Commission on the date hereof (the "Covered
Report"), we, Victor A. Staffieri, the Principal Executive Officer of the Company, and Kent W. Blake, the Principal Financial
Officer of the Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act
of 2002, hereby certify that:

• The Covered Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities
Exchange Act of 1934, as amended; and

• The information contained in the Covered Report fairly presents, in all material respects, the financial
condition and results of operations of the Company.

Date: August 3, 2015 /s/ Victor A. Staffieri
Victor A. Staffieri

Chairman of the Board, Chief Executive Officer and President
(Principal Executive Officer)
Kentucky Utilities Company

/s/ Kent W. Blake

Kent W. Blake

Chief Financial Officer

(Principal Financial Officer and Principal Accounting Officer)
Kentucky Utilities 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 furnished to the Securities and Exchange Commission or its staff upon request.
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GLOSSARY OF TERMS AND ABBREVIATIONS

PPL Corporation and its subsidiaries

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

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

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

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

PPL - PPL Corporation, the parentholding company of PPL Electric,PPL EnergyFunding,PPL CapitalFunding,LKE and
other subsidiaries.

PPL Capital Funding - PPL Capital Funding, Inc., a financing subsidiary of PPLthatprovides financing for the operations
of PPL and certainsubsidiaries. Debt issued by PPL CapitalFundingis guaranteed as to paymentby PPL.

PPL Electric - PPLElectric Utilities Corporation, a public utility subsidiary of PPLengaged in theregulated transmission
and distribution of electricityin its Pennsylvania servicearea and that provideselectricitysupply to its retail customers in this
area as a PLR.

PPL Energy Funding - PPLEnergy Funding Corporation, a subsidiary of PPL andtheparentholding company of PPL
Global and other subsidiaries.

PPL EU Services - PPL EUServices Corporation, a subsidiary ofPPLthat, beginning in 2015, provides support services
andcorporate functions suchas financial, supply chain, human resources and information technology services primarily to
PPL Electric and its affiliates.

PPL Global- PPLGlobal, LLC, a subsidiary of PPLEnergy Funding that, primarily through its subsidiaries, ownsand
operates WPD, PPL's regulated electricity distribution businesses in the U.K.

PPL Services - PPL ServicesCorporation, a subsidiary of PPL that provides services to PPL and its subsidiaries.

PPL WPDLimited - an indirect U.K.subsidiary of PPL Global. PPLWPDLimited holds a liability for a closed defined
benefit pension plan and a receivable with WPD pic.

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

Subsidiary Registrant(s) - Registrants that are director indirect wholly owned subsidiaries of PPL: PPLElectric, LKE,
LG&E and KU.

WPD- refers to WPD pic andits subsidiaries together witha sistercompany PPLWPDLimited.

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

WPDpic - WesternPower Distribution pic, formerly known as WesternPower Distribution Limited, an indirectU.K.
subsidiary of PPL Global. Its principal indirectly owned subsidiaries are WPD (East Midlands), WPD (South Wales), WPD
(South West) and WPD (West Midlands).

WPDMidlands - refers to WPD(EastMidlands) and WPD (WestMidlands), collectively.

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

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

WKE- WesternKentucky Energy Corp., a subsidiary of LKE that leasedcertainnon-utility generatingplants in western
Kentucky until July 2009.

Other terms and abbreviations

£ - British pound sterling.

2014 Form AnnualReport to the SEC on Form 10-Kfor the year ended December31,2014.

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

Act 129- Act 129 of2008 that became effective inOctober 2008. The law amends the Pennsylvania Public Utility Code
and creates anenergy efficiency and conservation program and smart metering technology requirements, adopts new PLR
electricity supply procurement rules, provides remedies for market misconduct and changes to theAlternative Energy
Portfolio Standard (AEPS).

AFUDC- Allowance for Funds UsedDuring Construction, the costof equityanddebtfunds usedto finance construction
projects of regulated businesses, which is capitalized as part of construction costs.

AOCI- accumulated other comprehensive income or loss.

ARC - asset retirement obligation.

ATM Program - At-the-Market stock offeringprogram.

Basis - when used in thecontext of derivatives andcommodity trading, the commodity price differential between two
locations, products or time periods.

BSER- Best System ofEmission Reduction. The degree ofemission reduction that EPA determines has been adequately
demonstrated when taking intoaccount thecostof achieving such reduction and anynon-air quality health and environmental
impact and energy requirements.

Cane Run Unit7- a natural gas combined-cycle unit inKentucky, jointly owned byLG«feE and KU, which provides
electric generating capacity of 642 MW (141 MW and 501 MW to LG&E and KU).

CCR(s) - Coal Combustion Residual(s). CCRs include fly ash, bottom ash andsulfurdioxide scrubber wastes.

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

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

COBRA - Consolidated Omnibus Budget Reconciliation Act, which provides individuals the option to temporarily continue
employer group health insurance coverage after termination of employment.
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CPCN - Certificate of Public Convenience and Necessity. Authority granted by the KPSC pursuant to Kentucky Revised
Statute 278.020 to provide utility service to or for the public or the construction of certain plant, equipment, property or
facility for furnishing of utility service to the public.

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

DNO - Distribution Network Operator in the U.K.

DOJ- U.S. Department of Justice.

DPCR4 - Distribution Price ControlReview4, the U.K. five-yearrate reviewperiod applicable to WPD that commenced
April 1,2005.

DPCR5 - Distribution PriceControl Review 5, theU.K. five-year ratereview period applicable to WPDthat commenced
April 1,2010.

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

D$IC- theDistribution System Improvement Charge authorized under Act 11, which is analternative ratemaking
mechanism providing more-timely cost recoveryof qualifying distribution systemcapital expenditures.

DSM- Demand Side Management. Pursuant to Kentucky Revised Statute 278.285, theKPSC may determine the
reasonableness of DSMplans proposedby any utilityunder its jurisdiction. ProposedDSM mechanisms may seek full
recovery of costs and revenues lost by implementing DSM programsand/or incentives designed to providefinancial rewards
to the utility for implementing cost-effective DSMprograms. The costof suchprograms shallbe assigned onlyto the class
or classes of customers which benefit from the programs.

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

EE/ - Edison Electric Institute, the association thatrepresents U.S. investor-owned electric companies.

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

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

EPS - earnings per share.

Equity - a PPLequity unit, issued in April 2011, consisting of a Purchase Contract and, initially, a 5.0% undivided
beneficial ownership interestin $1,000 principalamountof PPL CapitalFunding4.32% Junior Subordinated Notesdue 2019.

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

FERC- Federal Energy Regulatory Commission, theU.S. federal agency thatregulates, among other things, interstate
transmission and wholesale sales of electricity, hydroelectric powerprojects and related matters.

FGD- flue-gas desulfurization, a pollution control process for theremoval of sulfur dioxide from exhaust gas.

Fitch - Fitch, Inc., a credit ratingagency.

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

GBP- Britishpound sterling.

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

Holdco - Talen Energy Holdings, Inc., a Delaware corporation, which was formed for the purposes of the June 1,2015
spinoff of PPL Energy Supply, LLC.

If-Converted Method- A method applied to calculate diluted EPS for a company with outstanding convertible debt. The
method is applied as follows: Interest charges (after-tax) applicable to the convertible debt are added back to net income and
the convertible debt is assumed to have been converted to equity at the beginning of the period, and the resulting common
shares are treated as outstanding shares. Both adjustments are made only for purposes of calculating diluted EPS. This
method was applied to PPL's Equity Units prior to settlement.

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

KPSC - Kentucky Public Service Commission, the stateagency thathasjurisdiction over theregulation of ratesandservice
of utilities in Kentucky.

LIBOR - London Interbank Offered Rate.

MATS • Mercury and Air Toxics Standards, regulations promulgated by the EPA.

Moody's - Moody'sInvestorsService, Inc., a credit rating agency.

MW - megawatt, one thousand kilowatts.

NAAQS - National AmbientAir QualityStandardsperiodically adoptedpursuant to the CleanAir Act.

NERO - North American Electric Reliability Corporation.

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

Northwestern - Northwestern Corporation, a Delawarecorporation, and successorin interest to MontanaPower's
electricity delivery business, including Montana Power's rights and obligations under contracts with PPL Montana.

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

NRC- Nuclear Regulatory Commission, theU.S. federal agency thatregulates nuclear power facilities.

NSR- The new source review provisions of theClean AirActthatimpose stringent emission control requirements on new
and modified sources of air emissions thatresult in emission increases beyond thresholds allowed by the Clean Air Act.

OCI - other comprehensive income or loss.

Ofgem - Office of Gasand Electricity Markets, the British agency thatregulates transmission, distribution and wholesale
sales of electricity and related matters.

OVEC- OhioValley Electric Corporation, located in Piketon, Ohio, an entity in which LKEindirectly ownsan 8.13%
interest (consists of LG&E's 5.63% and KU's 2.50% interests), which is accounted for as a cost-method investment. OVEC
owns and operatestwo coal-firedpower plants, the Kyger Creek plant in Ohio and the Clifty Creek plant in Indiana, with
combined summer rating capacities of 2,120 MW.

PLR- Provider ofLast Resort, the role ofPPL Electric inproviding default electricity supply within itsdelivery area toretail
customers who have not chosen to select an alternative electricity supplier under the Customer Choice Act.

PP&E - property, plant and equipment.
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PPL EnergyPlus - prior to the June 1, 2015 spinoffof PPL Energy Supply,PPL EnergyPlus, LLC, a subsidiaryof PPL
Energy Supply thatmarketed and traded wholesale and retailelectricity andgas,and supplied energy andenergy services in
competitive markets.

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

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

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

/?4regulatory asset value. This term, used within the U.K. regulatory environment, is also commonly known as RAB or
regulatory asset base. RAV is based on historical investment costs at time of privatization, plus subsequent allowed additions
less annual regulatory depreciation, and represents the value on which DNOs earn a return in accordance with the regulatory
cost of capital. RAV is indexed to Retail Price Index (RPI) in order to allow for the effects of inflation. Since the beginning
of DPCR5 in April 2010, RAV additions have been based on a percentage of annual total expenditures, which have continued
from April 2015 under RIIO-ED1. RAV is intended to represent expenditures that have a long-term benefit to WPD (similar
to capital projects for the U.S. regulated businesses that are generally included in rate base).

RCRA - Resource Conservation and Recovery Act of 1976.

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

RFC - ReliabilityF/r^f Corporation, one of eight regional entities with delegated authorityfrom NERCthat work to
safeguard the reliability of the bulk power systems throughout North America.

RII0-ED1 - RIIOrepresents "Revenues = Incentive + Innovation + Outputs." RIIO-EDl refers to the initial eight-year rate
review period applicable to WPD which commenced April 1, 2015.

Riverstone - Riverstone Holdings LLC, a Delaware limited liability company and ultimate parent company of theentities
that own the competitive power generation business contributed to Talen Energy other than the competitive power generation
business contributed by virtue of the spinoff of a newly formed parent of PPL Energy Supply.

RJS Power- RJS Generation HoldingsLLC, a Delawarelimited liability companycontrolledby Riverstone, that owns the
competitive power generation business contributed by its owners to Talen Energy other than the competitive power
generation business contributed by virtue of the spinoff of a newly formed parent of PPL Energy Supply.

RMC - Risk Management Committee.

S&P - Standard& Poor's RatingsServices,a credit ratingagency.

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

SCRs - selective catalytic reduction, a pollution control process for the removal of nitrogen oxidefrom exhaust gas.

Scrubber- an air pollutioncontrol device thatcan removeparticulates and/or gases (primarilysulfur dioxide) from exhaust
gases.

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

SERC- SERC Reliability Corporation, one of eight regional entitieswith delegated authorityfrom NERC that work to
safeguard the reliability of the bulk power systems throughout North America.
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Smart meter - an electric meter that utilizes smart metering technology.

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

Superfund- federal environmental statute that addresses remediation of contaminated sites; states also have similar statutes.

Talen Energy-Tzien Energy Corporation, the Delaware corporation formed to be the publicly traded company and owner
of the competitive generation assets of PPL Energy Supply and certain affiliates of Riverstone.

Talen Energy Marketing - PPL EnergyPlus' new name subsequentto the spinoffof PPL EnergySupply.

Total shareowner return - the change in market value of a share of the Company's common stock plus the value of all
dividends paid on a share of the common stock during the applicable performance period, divided by Ae price of the
common stock as of the beginning of the performance period. The price used for purposes of this calculation is the average
share price for the 20 trading days at the beginning and end of the applicable period.

Treasury Stock Method - A methodapplied to calculatedilutedEPS that assumes any proceeds that could be obtained
upon exercise of options and warrants (and their equivalents) would be used to purchase common stock at the average market
price during the relevant period.

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

Volumetric risk - therisk that the actual loadvolumes provided underfull-requirement salescontracts couldvary
significantly from forecasted volumes.

VSCC - Virginia State Corporation Commission, the state agency thathasjurisdiction overthe regulation of Virginia
corporations, including utilities.
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FORWARD-LOOKING INFORMATION

Statements contained in this Form 10-Q concerning expectations, beliefs, plans, objectives, goals, strategies, future events or
performance andunderlying assumptions andotherstatements that are otherthanstatements of historical fact are "forward-
looking statements" within the meaning of the federal securities laws. Although the Registrants believe that the expectations
and assumptions reflected in these statements are reasonable, there can be no assurance that these expectations will prove to
be correct. Forward-looking statements are subject to many risks and uncertainties, and actual results may differ materially
from the results discussed in forward-looking statements. In addition to the specific factors discussed in each Registrant's
2014 Form 10-K and in "Item 2. Combined Management's Discussion and Analysis of Financial Condition and Results of
Operations" in this Form 10-Q, the following are among the important factors that could cause actual results to differ
materially from the forward-looking statements.

fuel supply;
continuing ability to recover fuel costs and environmental expenditures in a timely manner at LG&E and KU, and natural
gas supply costs at LG&E;
weather conditions affecting customer energy use;
availability of existing generation facilities;
the duration of and cost associated with unscheduled outages at our generating facilities;
transmission and distribution system conditions and operating costs;
expansion of alternative and distributed sources of electricity generation and storage;
collective labor bargaining negotiations;
the outcome of litigation 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 rate hedging;
our ability to attract and retain qualified employees;
volatility in demand for electricity and prices for energy and transmission services;
competition in retail and wholesale power and natural gas markets;
market prices of commodity inputs for ongoing capital expenditures;
capital market conditions, including the availability of capital or credit, changes in interest rates and certain economic
indices, and decisions regarding capital structure;
stock price performance of PPL;
volatilityin the fair value of debt and equitysecuritiesand its impact on the valueof assets in defined benefitplans, 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 of other changes in financial markets and economic conditions;
new accounting requirements or new interpretations or applications of existing requirements;
changes in securities and credit ratings;
changes in foreign currency exchange rates for British pound sterling;
current and future environmental conditions, regulations and other requirements and the related costs of compliance,
including environmental capital expenditures, emissionallowancecosts and otherexpenses;
changes in political, regulatory or economic conditions in states, regions or countries where the Registrants or their
subsidiaries conduct business;

receipt of necessary governmental permits, approvals and rate relief;
new state, federal or foreign legislation or regulatory developments;
the outcome of any rate cases or other cost recovery or revenue filings by PPL Electric, LG&E, KU or WPD;
the impact of any state, federal or foreign investigations applicable to the Registrants and their subsidiaries and the energy
industry;
the effect of any business or industry restructuring;
development of new projects, markets and technologies;
performance of new ventures; and
business dispositions or acquisitions and our ability to realize expected benefits from such business transactions.

Any such forward-looking statements should be considered in light of such important factors and in conjunction with other
documents of the Registrants on file with the SEC.
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New factors that could cause actual results to differ materially from those described in forward-looking statements emerge
from time to time, and it is not possible for the Registrants to predict all such factors, or the extent to which any such factor
or combination of factors may cause actual results to differ from those contained in any forward-looking statement. Any
forward-looking statement speaks only as of the date on which such statement is made, and the Registrants undertake no
obligation to update the information contained in such statement to reflect subsequent developments or information.
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PART I. FINANCIAL INFORMATION

ITEM 1 • Financial Statements

CONDENSED CONSOLIDATED STATEMENTS OF INCOME

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

Three Months Ended Nine Months Ended

2015 2014 2015 2014

Operating Revenues $ 1,878 $ 1,879 $ 5,889 $ 5,906

Operating Expenses
Operation

Fuel 228 240 695 748

Energy purchases 177 173 676 683

Other operation and maintenance 482 467 1,405 1,382
Depreciation 226 233 658 688

Taxes, other than income 79 78 241 238

Total Operating Expenses 1,192 1,191 3,675 3,739

Operating Income 686 688 2,214 2,167

Other Income (Expense) - net 75 136 61 33

Interest Expense 221 213 645 637

Income from Continuing Operations Before Income Taxes 540 611 1,630 1,563

Income Taxes 144 201 432 534

Income from Continuing Operations After Income Taxes 396 410 1,198 1,029

Income (Loss) from Discontinued Operations (net of income taxes) (Note 8)... (3) 87 (915) 13

Net Income $ 393 $ 497 $ 283 $ 1,042

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

Basic $ 0.59 $ 0.61 $ 1.78 $ 1.58
Diluted $ 0.59 $ 0.61 $ 1.78 $ 1.55

Net Income Available to PPL Common Shareowners:

Basic $ 0.58 $ 0.74 $ 0.42 $ 1.60
Diluted $ 0.58 $ 0.74 $ 0.42 $ 1.57

Dividends Declared Per Share of Common Stock $ 0.3775 $ 0.3725 $ 1.1225 $ 1.1175

Weighted-Average Shares of Common Stock Outstanding (in thousands)
Basic 670,763 664,432 668,731 649,561
Diluted 673,702 666,402 671,254 665,501

TheaccompanyingNotes to CondensedFinancial Statementsare an integralpart ofthefinancial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

PPL Corporation and Subsidiaries
(Unaudited)
(MiUions ofDollars)

Three Months Ended Nine Months Ended

September 30. September 30,
2015 2014 2015 2014

Net income $ 393 $ 497 $ 283 $ 1,042

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

Foreign currency translation adjustments, net of tax of ($3), ($9), ($2), ($3). 52 (48) (97) 80

Available-for-sale securities, net of tax of $0, $1, ($9), ($20) (1) 7 18

Qualifying derivatives, net of tax of $ 11, $2, $4, $31 (19) (5) 8 (52)
Defined benefit plans:

Prior service costs, net of tax of $0, $0, $4, $0 (6)
Net actuarial gain (loss), net of tax of $0, ($1), ($36), $1 (1) 52 (3)

Reclassifications from AOCI - (gains) losses, net of tax expense (benefit):
Available-for-sale securities, net of tax of $0, $4, $2, $6 (3) (2) (5)
Qualifying derivatives, net of tax of ($3), $3, ($23), $4 10 (12) 20 2

Equity investees' other comprehensive (income) loss, net of
tax of $0, $0, $1,$0 (1)

Defined benefit plans:
Prior service costs, net of tax of $0, ($1), $0, ($3) 1 3

Net actuarial loss, net of tax of ($10), ($9), ($35), ($26) 35 29 111 84

Total other comprehensive income (loss) 78 (40) 92 127

Comprehensive income $ 471 $ 457 $ 375 $ 1,169

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

PPL Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars)

Cash Flows from Operating Activities
Net income
(Income) loss from discontinued operations (net of income taxes)
Income from continuing operations (net of income taxes)
Adjustments to reconcile Income from continuing operations (net of taxes) to net cash provided by
operating activities - continuing operations

Depreciation
Amortization
Defined benefit plans - expense
Deferred income taxes and investment tax credits
Unrealized (gains) losses on derivatives, and other hedging activities
Adjustment to WPD line loss accrual
Stock-based compensation expense
Other

Change in current assets and current liabilities
Accounts receivable
Accounts payable
Unbilled revenues
Fuel, materials and supplies
Taxes payable
Regulatory assets and liabilities, net
Other

Other operating activities
Defined benefit plans - funding
Settlement of interest rate swaps
Other assets
Other liabilities

Net cash provided by operating activities - continuing operations
Net cash provided by operating activities - discontinued operations

Net cash provided by operating activities
Cash Flows from Investing Activities

Investing activities from continuing operations:
Expenditures for property, plant and equipment
Expenditures for intangible assets
Purchase of other investments
Proceeds from the sale of other investments
Net (increase) decrease in restricted cash and cash equivalents
Other investing activities

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

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

Financing activities from continuing operations:
Issuance of long-term debt
Retirement of long-term debt
Issuance of common stock
Payment of common stock dividends
Net increase (decrease) in short-term debt
Other financing activities

Net cash provided by (used in) financing activities - continuing operations
Net cash provided by(us^ in) financing activities - discontinued operations
Net cash distributions to parent from discontinued operations

Net cash provided by (used in) financing activities
Effect of Exchange Rates on Cash and Cash Equivalents
Net (Increase) Decrease in Cash and Cash Equivalents included in Discontinued Operations
Net Increase (Decrease) in Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period
Cash and Cash Equivalents at End of Period

Nine Months Ended

2015 2014

$ 283 $ 1,042
915 (13)

1,198 1,029

658 688
46 51
44 37

359 416

(17) (99)
65

26 24

9 (I)

(5) (59)
(180) (53)

91 122

60 7

(142) 138
46 7

(48) 28

(396) (290)
(88)
(42) 10
69 43

1,688 2,163
343 465

2,031 2,628

(2,560) (2.602)
(32) (36)
(15)
136

5 12

3 (4)
(2,463) (2,630)

(149) (344)
(2,612) (2.974)

1,137 296
(237)

145 1,037
(750) (718)
(271) (192)

(30) (49)
231 137

(546) (166)
132 448

(183) 419

(6) 13
352 45

(418) 131
1,399 863

$ 981 $ 994

TheaccompanyingNotes to CondensedFinancial Statementsare an integralpart of thefinancial statements.
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CONDENSED CONSOLIDATED BALANCE SHEETS
PPL Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars, shares in thousands)

Assets

Current Assets

Cash and cash equivalents
Short-term investments

Accounts receivable (less reserve: 2015, $46; 2014, $44)
Customer

Other

Unbilled revenues

Fuel, materials and supplies
Prepayments
Deferred income taxes

Other current assets

Current assets of discontinued operations
Total Current Assets

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

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

Non-regulated property, plant and equipment, net
Construction work in progress
Property, Plant and Equipment, net

Other Noncurrent Assets

Regulatory assets
Goodwill

Other intangibles
Other noncurrent assets

Noncurrent assets of discontinued operations
Total Other Noncurrent Assets

September 30, December 31,
2015 2014

$ 981 $ 1,399
120

713 737

64 71

421 517

321 381

86 75

223 125

181 134

2,600

2,990 6.159

33,752 30,568
5,632 5,361

28,120 25,207

534 592

170 162

364 430

1,478 2,532

29,962 28,169

1,627 1,562
3,613 3,667

672 668

382 322

8,317
6,294 14,536

$ 39,246 $ 48,864

The accoinpaiiying Notes to Condensed Financial Statements are an integral part ofthefinancial statements.
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CONDENSED CONSOLIDATED BALANCE SHEETS

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

Liabilities and Equity

Current Liabilities

Short-term debt

Long-term debt due within one year
Accounts payable
Taxes

Interest

Dividends

Customer deposits
Regulatory liabilities
Other current liabilities

Current liabilities of discontinued operations
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
Noncurrent liabilities of discontinued operations
Total Deferred Credits and Other Noncurrent Liabilities

Commitments and Contingent Liabilities (Notes 6 and 10)

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

September 30, December 31,
2015 2014

$ 557 $ 836
1,460 1,000

808 995

118 263

300 298

254 249

312 304

151 91

508 632

2,775

4,468 7,443

17,745 17,173

3,736 3,227
129 132

963 1,457
539 324

962 992

482 525

3,963

6,811 10,620

7 7

9,630 9,433
2,791 6,462

(2,206) (2,274)
10,222 13,628

$ 39,246 $ 48,864

(a) 780,000 shares authorized; 671,792 and665.849 shares issued andoutstanding at September 30,2015andDecember 31,2014.

Theaccompanying Notesto Condensed FinancialStatements are an integralpart of thefinancial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF EQUITY
PPL Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars)

Common

stock Accumulated

shares Additional other

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

June 30,2015 669,514 $ 7 :I 9,564 $ 2,654 ;5 (2,284) $ 9,941
Common stock issued 2,278 72 72

Stock-based compensation (6) (6)
Net income 393 393

Dividends and dividend equivalents (256) (256)
Other comprehensive income (loss) 78 78

September 30,2015 671,792 $ 7 ;fi 9,630 $ 2,791 ;S (2,206) $ 10,222

December 31,2014 665,849 $ 7 ;5 9,433 $ 6,462 ;$ (2,274) $ 13,628
Common stock issued 5,943 183 183
Stock-based compensation 14 14
Net income 283 283

Dividends and dividend equivalents (754) (754)
Distribution of PPL Energy Supply (Note 8) (3,200) (24) (3,224)
Other comprehensive income (loss) 92 92

September 30,2015 671,792 $ 7 :$ 9,630 $ 2,791 ;S (2,206) $ 10,222

June 30,2014 664,018 $ 7 :$ 9,358 $ 5,768 ;S (1,398) $ 13,735
Common stock issued 635 21 21
Stock-based compensation 9 9
Net income 497 497
Dividends and dividend equivalents (248) (248)
Other comprehensive income (loss) (40) (40)
September 30,2014 664,653 $ 7 ;5 9,388 $ 6,017 ;5 (1,438) $ 13,974

December 31,2013 630,321 $ 6 :$ 8,316 $ 5,709 ;E (1,565) $ 12,466
Common stock issued 34,332 1 1,048 1,049
Stock-based compensation 24 24
Net income 1,042 1,042
Dividends and dividend equivalents (734) (734)
Other comprehensive income (loss) 127 127

September 30,2014 664,653 $ 7 ;S 9,388 $ 6,017 ;$ (1,438) $ 13,974

(a) Shares in thousands. Eachshareentitles the holderto one voteon anyquestion presented at anyshareowners' meeting.

TheaccompanyingNotesto CondensedFinancial Statementsare an integralpart of thefinancial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF INCOME
PPL Electric Utilities Corporation and Subsidiaries
(Unaudited)

(Millions ofDollars)

Three Months Ended Nine Months Ended

September 30, September 30,
2015 2014 2015 2014

Operating Revenues $ 519 $ 477 $ 1,625 $ 1,518

Operating Expenses
Operation

Energy purchases 154 128 519 431
Energy purchases from affiliate 20 14 68
Other operation and maintenance 162 133 435 402

Depreciation 55 47 158 137
Taxes, otherthan income T7_ 25 87 80
Total Operating Expenses 398 353 1,213 1,118

Operating Income 121 124 412 400

Other Income (Expense) - net 1 3 5 6

Interest Expense 32 33 96 91

Income Before Income Taxes 90 94 321 315

Income Taxes 35 37 130 ]7^

Net Income (a) $ 55 $ 57 $ 191 $ 194

(a) Net income approximates comprehensive income.

TJte accompanyingNotes to CondensedFinancial Statementsare an integral part of thefinancial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
PPL Electric Utilities Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars)

Cash Flows from Operating Activities
Net income

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

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

Change in current assets and current liabilities
Accounts receivable

Accounts payable
Unbilled revenues
Prepayments
Regulatory assets and liabilities
Taxes payable
Other

Other operating activities
Defined benefit plans - funding
Other assets
Other liabilities

Net cash provided by operating activities

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

Net cash provided by (used in) investing activities

Cash Flows from Financing Activities
Issuance of long-term debt
Retirement of long-term debt
Contributions from parent
Payment of common stock dividends to parent
Net increase (decrease) in short-term debt
Other financing activities

Net cash provided by (used in) financing activities

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

Nine Months Ended

2015 2014

$ 191 $ 194

158 137

19 13

13 10

127 65

(9) (20)

18 (45)
(140) (25)

28 40

(17) (17)
46 19

(50) 45

13 2

(33) (20)

(6) 8

15 6

373 412

(758) (700)
(9) (25)

150

3 13

(764) (562)

296

(10)
275 95

(140) (121)
68 (20)

(4)
203 236

(188) 86

214 25

$ 26 $ 111

TTte accompanyingNotes to CondensedFinancial Statementsare an integral part of thefinancial statements.
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CONDENSED CONSOLIDATED BALANCE SHEETS

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

Assets

Current Assets

Cash and cash equivalents
Accounts receivable (less reserve: 2015, $21; 2014, $17)

Customer

Other

Unbilled revenues

Materials and supplies
Prepayments
Deferred income taxes

Regulatory assets
Other current assets

Total Current Assets

Property, Plant and Equipment

Regulated utility plant
Less: accumulated depreciation - regulated utility plant....

Regulated utility plant, net
Construction work in progress
Property, Plant and Equipment, net

Other Noncurrent Assets

Regulatory assets
Intangibles
Other noncurrent assets

Total Other Noncurrent Assets

Total Assets

September 30, December 31,
2015 2014

$ 26 $ 214

312 312

10 44

85 113

34 43

27 10

103 58

10 12

10 13

617 819

8,565 7,589
2,613 2,517

5,952 5,072
512 738

6,464 5,810

942 897

243 235

39 24

1,224 1,156

$ 8,305 $ 7,785

TheaccompanyingNotesto CondensedFinancial Statementsare an integralpart of thefinancial statements.

ppllOq_9-15 Rnal as nied.docx Confidential 12



CONDENSED CONSOLIDATED BALANCE SHEETS
PPL Electric Utilities Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars, shares in thousands)

September 30,
2015

Liabilities and Equity

Current Liabilities

Short-term debt $ 68
Long term debt due within one year 100 !
Accounts payable 315
Accounts payable to affiliates 36
Taxes 35

Interest 26

Regulatory liabilities 120
Othercurrent liabilities 114
Total CurrentLiabilities 814

Long-term Debt 2,503

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes 1,655
Accrued pension obligations 149
Regulatory liabilities 25
Otherdeferredcredits and noncurrent liabilities 69
Total Deferred Creditsand OtherNoncurrent Liabilities 1,898

Commitments and Contingent Liabilities (Notes 6 and 10)

Equity
Common stock - no par value (a) 364
Additional paid-in capital 1,925
Earnings reinvested 801
Total Equity 3,090

Total Liabilitiesand Equity $ 8,305 !

(a) 170,000 shares authorized; 66,368 shares issued and outstanding at September 30, 2015 and December 31,2014.

The accompanying Notes to Condensed Financial Statements are an integral part ofthefmancial statements.
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December 31,

2014

100

325

70

85

34

76

103

793

2,502

1,483
212

18

60

1,773

364

1,603
750

2,717

7,785



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

Common

stock

shares Additional

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

June 30,2015 66,368 $ 364 $ 1,810 $ 779
Net income 55
Capital contributions from PPL 115
Dividends declared on common stock (33)
September 3D,2015 66,368 $ 364 $ 1,925 $ 801

December 31,2014 66,368 $ 364 $ 1,603 $ 750
Net income 191
Capital contributions from PPL (b) 322
Dividends declared on common stock (140)
September 30,2015 66,368 $ 364 $ 1,925 $ 801

June 30,2014 66,368 $ 364 $ 1,435 $ 695
Net income 57
Dividends declared oncommon stock (34)
September30,2014 66,368 $ 364" $ 1.435~ $ 718

December 31,2013 66,368 $ 364 $ 1,340 $ 645
Net income I94
Capital contributions from PPL 95
Dividends declaredon commonstock (121)
September 30,2014 66,368 $ 364 $ 1,435 $ 718

(a) Sharesin thousands. Allcommon shares of PPLElectricstockare ownedby PPL.
(b) Includes non-cash contributions of $47 million.

Theaccompanying Notesto Condensed FinancialStatements are an integralpart of thefinancial statements.
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Total

2,953
55

115

(33)
$ 3,090

$ 2,717
191

322

(140)

$ 3,090

2,494
57

(34)
$ 2,517

2,349
194

95

(121)
$ 2,517



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

Operating Revenues

Operating Expenses
Operation

Fuel

Energy purchases
Other operation and maintenance.

Depreciation
Taxes, other than income

Total Operating Expenses

Operating Income

Other Income (Expense) - net

Interest Expense

Interest Expense with Affiliate

Income Before Income Taxes

Income Taxes

Net Income

Three Months Ended Nine Months Ended

2015 2014 2015 2014

$ 801 $ 753 $ 2,414 $ 2,409

228 240 695 748

23 24 143 184

202 197 625 609

97 89 286 262

14 13 43 39

564 563 1,792 1,842

237 190 622 567

(1) (2) (3) (6)

43 42 127 125

1

193 146 491 436

73 55 194 165

$ 120 $ 91 $ 297 $ 271

The accompanying Notes to Condensed FinancialStatements are an integral part ofthefinancialstatements.
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CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
LG&E and KU Energy LLC and Subsidiaries
(Unaudited)
(MilUons ofDollars)

Three Months Ended Nine Months Ended

Net income.

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

benefit:

Defined benefit plans:
Net actuarial loss, net of tax of $0, $0, $5, $1

Reclassifications from AOCI - (gains) losses, net of tax expense (benefit):
Equity investees' other comprehensive (income) loss, net of

tax of $0, $0, $1, $0
Defined benefit plans:

Prior service costs, net of tax of $0, $0, $0, $0
Net actuarial loss, net of tax of $0, $0, ($1), $0

Total other comprehensive income Qoss)

Comprehensive income

2015 2014 2015 2014

$ 120 3: 91 aS 297 $ 271

(8) (2)

(1) (1)

1

1 2

1 (6) (3)

$ 121 a; 91 aS 291 $ 268

Theaccompanying Notesto Condensed FinancialStatements are an integralpart of thefinancial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

LG&E and KU Energy LLC and Subsidiaries
(Unaudited)
(Millions ofDollars)

Cash Flows from Operating Activities
Net income

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

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

Other

Change in current assets and current liabilities
Accounts receivable

Accounts payable
Accounts payable to affiliates
Unbilled revenues

Fuel, materials and supplies
Income tax receivable
Taxes payable
Accrued interest
Other

Other operating activities
Defined benefit plans - funding
Settlement of interest rate swaps
Other assets

Other liabilities

Net cash provided by operating activities
Cash Flows from Investing Activities

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

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

Net increase (decrease) in notes payable with affiliates
Issuance of long-term debt
Net increase (decrease) in short-term debt
Debt issuance and credit facility costs
Distributions to member
Contributions from member

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

Nine Months Ended

2015 2014

$ 297 $ 271

286 262

18 18

29 18

199 251

29 11

(1) (3)
(34) 7

(7) (2)
19 49

43 4

132 (28)
5

37 36

(2) (10)

(66) (43)
(88)

(4)
8 5

895 851

(928) (843)
70

7

(921) (773)

21 22

1,050
(500) 103

(9) (3)
(157) (327)

55 139

460 (66)
434 12

21 35

$ 455 $ 47

TheaccompanyingNotes to CondensedFinancial Statementsare an integralpart of thefinancial statements.
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CONDENSED CONSOLIDATED BALANCE SHEETS
LG&E and KU Energy LLC and Subsidiaries
(Unaudited)
(Millions ofDollars)

Assets

Current Assets

Cash and cash equivalents
Accounts receivable (less reserve: 2015, $23; 2014, $25)

Customer

Other

Unbilled revenues

Fuel, materials and supplies
Prepayments
Income taxes receivable

Deferred income taxes

Regulatory assets
Other current assets

Total Current Assets

Property, Plant and Equipment

Regulated utility plant
Less: accumulated depreciation - regulated utility plant....

Regulated utility plant, net
Construction work in progress
Property, Plant and Equipment, net

Other Noncurrent Assets

Regulatory assets
Goodwill

Other intangibles
Other noncurrent assets

Total Other Noncurrent Assets

Total Assets

September 30, December 31,
2015 2014

$ 455 $ 21

228 231

14 18

148 167

260 311

23 28

4 136

68 16

27 25

5 3

1,232 956

11,481 10,014
1,094 1,069

10,387 8,945
839 1,559

11,226 10,504

685 665

996 996

136 174

102 101

1,919 1,936

$ 14,377 $ 13,396

The accompanying Notes to Condensed Financial Statements are an integral part 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 Liabilities

Short-term debt

Long-term debt due within one year
Notes payable with affiliates
Accounts payable
Accounts payable to affiliates
Customer deposits
Taxes

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

Other current liabilities

Total Current Liabilities

Long-term Debt

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes

Investment tax credits

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

Total Deferred Credits and Other Noncurrent Liabilities

Commitments and Contingent Liabilities (Notes 6 and 10)

Member's equity

Total Liabilities and Equity

September 30, December 31,
2015 2014

$ 75 $ 575
900 900

62 41

284 399

1 2

51 52

36 36

5 5

66

31 15

60 23

142 131

1,647 2,245

4,717 3,667

1,489 1,241
128 131

275 305

488 274

937 974

45 43

214 268

3,576 3,236

4,437 4,248

$ 14,377 $ 13,396

The accompanying Notes to Condensed Financial Slaiemenls are an integral part ofthefinancial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF EQUITY

LG&E and KU Energy LLC and Subsidiaries
(Unaudited)
(Millions ofDollars)

Member's

Equity

June 30,2015 $ 4,329
Net income 120

Contributions from member 35

Distributions to member (48)
Othercomprehensive income(loss) \_^
September 30,2015 $ 4,437

December 31,2014 $ 4,248
Net income 297

Contributions from member 55
Distributions to member (157)
Other comprehensive income (loss) (6)
September 30,2015 $ 4,437

June 30,2014 $ 4,225
Net income 91
Contributions from member 20
Distributions to member (106)
September 30,2014 $ 4,230

December 31,2013 $ 4,150
Net income 271
Contributions from member 139

Distributions to member (327)
Other comprehensive income (loss) (3)
September 30,2014 $ 4,230

The accompanying Notes to Condensed Financial Statements are an integral part ofthefinancial statements.
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CONDENSED STATEMENTS OF INCOME

Louisville Gas and Electric Company
(Unaudited)
(Millions ofDollars)

Operating Revenues
Retail and wholesale

Electric revenue from affiliate

Total Operating Revenues

Operating Expenses
Operation

Fuel

Energy purchases
Energy purchases from affiliate..
Other operation and maintenance

Depreciation
Taxes, other than income
Total Operating Expenses

Operating Income

Other Income (Expense) - net

Interest Expense

Income Before Income Taxes

Income Taxes

Net Income (a)

Three Months Ended Nine Months Ended

September 30, September 30,
2015 2014 2015 2014

$ 349 $ 334 $ 1,089 $ 1,096
2 13 32 74

351 347 1,121 1,170

82 99 267 320

18 20 129 167

9 3 17 11

87 94 286 286

40 39 122 116

7 6 21 19

243 261 842 919

108 86 279 251

(1) (3) (3)

13 13 39 37

94 73 237 211

36 27 91 78

$ 58 $ 46 $ 146 $ 133

(a) Net incomeequalscomprehensiveincome.

Theaccompanying Notesto Condensed FinancialStatements are an integralpart of thefinancial statements.
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CONDENSED STATEMENTS OF CASH FLOWS
Louisville Gas and Electric Company
(Unaudited)
(Millions ofDollars)

Cash Flows from Operating Activities
Net income

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

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

Other

Change in current assets and current liabilities
Accounts receivable

Accounts receivable from affiliates

Accounts payable
Accounts payable to affiliates
Unbilled revenues

Fuel, materials and supplies
Income tax receivable

Taxes payable
Accrued interest

Other

Other operating activities
Defined benefit plans - funding
Settlement of interest rate swaps
Other assets
Other liabilities

Net cash provided by operating activities
Cash Flows from Investing Activities

Expenditures for property, plant and equipment
Net cash provided by (used in) investing activities

Cash Flows from Financing Activities
Issuance of long-term debt
Net increase (decrease) in short-term debt
Debt issuance and credit facility costs
Payment of common stock dividends to parent
Contributions from parent

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

Nine Months Ended

2015 2014

$ 146 $ 133

122 116

9 9

10 7

93 31

25 (2)

10 4

4 (10)
(14) 8

(1) (4)
13 27

21 5

74 (2)

(1) 10

9 9

9 1

(25) (12)
(44)
10 1

(1) (4)
469 327

(519) (422)

(519) (422)

550

(264) 123

(5) (1)
(81) (83)
20 73

220 112

170 17

10 8

$ 180 $ 25

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

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

Assets

Current Assets

Cash and cash equivalents
Accounts receivable (less reserve: 2015, $1; 2014, $2)

Customer

Other

Unbilled revenues

Accounts receivable from affiliates

Fuel, materials and supplies
Prepayments
Income taxes receivable

Deferred income taxes

Regulatory assets
Other current assets

Total Current Assets

Property, Plant and Equipment

Regulated utility plant
Less: accumulated depreciation - regulated utility plant.

Regulated utility plant, net
Construction work in progress
Property, Plant and Equipment, net

Other Noncurrent Assets

Regulatory assets
Goodwill

Other intangibles
Other noncurrent assets

Total Other Noncurrent Assets

September 30, December 31,
2015 2014

$ 180 $ 10

97 107

9 11

63 76

19 23

133 162

6 8

74

23

11 21

2 1

543 493

4,651 4,031
384 456

4,267 3,575
414 676

4,681 4,251

396 397

389 389

79 97

28 35

892 918

$ 6,116 $ 5,662

TheaccompanyingNotes to CondensedFinancial Statementsare an integralpart of thefinancial statements.
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CONDENSED BALANCE SHEETS

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

Liabilities and Equity

Current Liabilities

Short-term debt

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

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

Other current liabilities

Total Current Liabilities

Long-term Debt

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes

Investment tax credits

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

Total Deferred Credits and Other Noncurrent Liabilities

Commitments and Contingent Liabilities (Notes 6 and 10)

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

September 30, December 31,
2015 2014

$ 264

$ 250 250

191 240

20 20

25 25

18 19

5 5

33

15 10

15 6

50 42

589 914

1,653 1,103

818 700

35 36

34 57

147 66

439 458

45 43

97 111

1,615 1,471

424 424

1,541 1,521
294 229

2,259 2,174

$ 6,116 $ 5,662

(a) 75,000 shares authorized;21,294 shares Issuedand outstandingat September30,2015 and December31, 2014.

Theaccompanying Notesto Condensed FinancialStatements are an integralpart of thefinancial statements.
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CONDENSED STATEMENTS OF EQUITY
Louisville Gas and Electric Company
(Unaudited)
(Millions ofDollars)

Common

stock

shares Additional

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

June 30,2015 21,294 $ 424 $ 1,541 $ 259 $ 2,224
Net income 58 58

Cash dividends declaredon common stock (23) (23)
September 30,2015 21,294 $ 424 $ 1,541 $ 294 $ 2,259

December 31,2014 21,294 $ 424 $ 1,521 $ 229 $ 2,174
Net income 146 146

Capital contributions from LKE 20 20
Cash dividendsdeclared on commonstock (81) (81)
September 30,2015 21,294 $ 424 $ 1,541 $ 294 $ 2,259

June30,2014 21,294 $ 424 $ 1,417 $ 199 $ 2,040
Net income 46 46

Capital contributions from LKE; 20 20
Cashdividends declared on common stock (23) (23)
September 30,2014 21,294 $ 424 $ 1,437 $ 222 $ 2,083

December 31,2013 21,294 $ 424 $ 1,364 $ 172 $ 1,960
Net income 133 133

Capital contributions from LKE 73 73
Cash dividends declaredon commonstock (83) (83)
September 30,2014 21,294 $ 424 $ 1,437 $ 222 $ 2,083

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

The accompanying Notes to Condensed Financial Slaiemenis are an Integral part ofthefinancial statements.
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CONDENSED STATEMENTS OF INCOME
Kentucky Utilities Company
(Unaudited)
(Millions ofDollars)

Operating Revenues
Retail and wholesale

Electric revenue from affiliate

Total Operating Revenues

Operating Expenses
Operation

Fuel

Energy purchases
Energy purchases from affiliate...
Other operation and maintenance.

Depreciation
Taxes, other than income

Total Operating Expenses

Operating Income

Other Income (Expense) - net

Interest Expense

Income Before Income Taxes

Income Taxes

Three Months Ended Nine Months Ended

September 30, September 30,
2015 2014 2015 2014

$ 452 3I 419 $ 1,325 $; 1,313

9 3 17 11

461 422 1,342 1,324

146 141 428 428

5 4 14 17

2 13 32 74

108 97 321 302

57 50 164 145

7 7 22 20

325 312 981 986

136 110 361 338

(1) 1 (1)

20 19 58 58

116 90 304 279

44 34 115 106

$ 72 3i 56 $ 189 3: 173

(a) Net income approximates comprehensive income.

The accompanying Notes to Condensed Financial Statements are an integral part ofthefinancial statements.
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CONDENSED STATEMENTS OF CASH FLOWS
Kentucky Utilities Company
(Unaudited)
(Millions ofDollars)

Cash Flows from Operating Activities
Net income

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

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

Other

Change in current assets and current liabilities
Accounts receivable

Accounts payable
Accounts payable to affiliates
Unbilled revenues

Fuel, materials and supplies
Income tax receivable

Taxes payable
Accrued interest

Other

Other operating activities
Defined benefit plans - funding
Settlement of interest rate swaps
Other assets

Other liabilities

Net cash provided by operating activities
Cash Flows from Investing Activities

Expenditures for property, plant and equipment
Other investing activities

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

Issuance of long-term debt
Net increase (decrease) in short-term debt
Debt issuance and credit facility costs
Payment of common stock dividends to parent
Contributions from parent

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

Nine Months Ended

2015 2014

$ 189 $ 173

164 145

8 8

9 4

132 129

4 11

(11) (8)
(18) 6

(7) 4

6 22

22 (1)
60 (3)

9 (12)
19 18

(3) (8)

(20) (4)
(44)

(9) (2)
4

510 486

(407) (418)
7

(400) (418)

500

(236) (20)

(4) (1)
(106) (112)

66

154 (67)
264 1

11 21

$ 275 $ 22

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

Assets

Current Assets

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

Customer

Other

Unbilled revenues

Fuel, materials and supplies
Prepayments
Income taxes receivable

Deferred income taxes

Regulatory assets
Other current assets

Total Current Assets

Property, Plant and Equipment

Regulated utility plant
Less: accumulated depreciation - regulated utility plant.

Regulated utility plant, net
Construction work in progress
Property, Plant and Equipment, net

Other Noncurrent Assets

Regulatory assets
Goodwill

Other intangibles
Other noncurrent assets

Total Other Noncurrent Assets

Total Assets

September 30, December 31,
2015 2014

$ 275 $ 11

131 124

5 6

85 91

127 149

7 10

60

30 2

16 4

3 2

679 459

6,828 5,977
710 611

6,118 5,366
421 880

6,539 6,246

289 268

607 607

57 77

61 58

1,014 1,010

$ 8,232 $ 7,715

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

Liabilities and Equity

Current Liabilities

Short-term debt

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

Price risk management liabilities with affiliates
Regulatory liabilities
Interest

Other current liabilities

Total Current Liabilities

Long-term Debt

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes

Investment tax credits

Accrued pension obligations
Asset retirement obligations
Regulatory liabilities
Other deferred credits and noncurrent liabilities

Total Deferred Credits and Other Noncurrent Liabilities

Commitments and Contingent Liabilities (Notes 6 and 10)

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

September 30, December 31,
2015 2014

$ 236
$ 250 250

77 141

41 47

26 27

23 14

33

16 5

30 11

53 41

516 805

2,341 1,841

1,048 884

93 95

44 59

341 208

498 516

63 101

2,087 1,863

308 308

2,596 2,596

(1)
385 302

3,288 3,206

$ 8,232 $ 7,715

(a) 80,000sharesauthorized; 37,818sharesissuedand outstanding at September 30,2015 andDecember 31,2014.

The accompanying Notes to CondensedFinancial Statementsare an integralpart of thefinancial statements.
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CONDENSED STATEMENTS OF EQUITY

Kentucky Utilities Company
(Unaudited)
(Millions ofDollars)

Common Accumulated

stock other

shares Additional comprehensive
outstanding Common paid-in Earnings income

(a) stock capital reinvested (loss) Total

June30,2015 37,818 $ 308 $ 2,596 $ 338 $ (1) $ 3,241
Net income 72 72
Cash dividends declared on common stock (25) (25)
September 30,2015 37,818 $ 308 $ 2,596 $ 385 $ (1) $ 3,288

December 31,2014 37,818 $ 308 $ 2,596 $ 302 $3,206
Net income 189 189
Cash dividends declared on common stock (106) (106)
Other comprehensive income (loss) $ (1) (l)
September30,2015 37,818 $ 308 $ 2,596 $ 385 $ (1) $ 3.288

June30,2014 37,818 $ 308 $ 2,571 $ 261 $3,140
Net income 56 56
Cash dividends declared on common stock (26) (26)
September 30,2014 37,818 $ 308 $ 2,571 $ 291 ' $ 3,170

December 31,2013 37,818 $ 308 $ 2,505 $ 230 $ 1 $3,044
Net income 173 173
Capital contributions from LKE 66 66
Cash dividends declaredon common stock (112) (112)
Othercomprehensive income(loss) (1) (i)
September 30,2014 37,818 $ 308 $ 2,571 $ 291 $ ~ $ 3,170

(a) Sharesin thousands. All common shares of KUstockare ownedby LKE.

Theaccompanying Notes to CondensedFinancial Statementsare an integralpart of thefinancial statements.
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Combined Notes to Condensed Financial Statements fUnaudited^

1. Interim Financial Statements

(All Registrants)

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

The accompanying unaudited condensed financial statements have been preparedin accordance with GAAP for interim
financial information and with the instructions to Form 10-Qand Article 10 of Regulation S-X and, therefore, do not include
all of the information and footnote disclosures required byGAAP for complete financial statements. In theopinion of
management, all adjustments considered necessary for a fair presentation in accordance with GAAP are reflected in the
condensed financial statements. All adjustments are of a normal recurring nature, except as otherwise disclosed. Each
Registrant's BalanceSheet at December31, 2014 is derivedfrom that Registrant's 2014 audited BalanceSheet. The financial
statements and notes thereto should be read in conjunction with the financial statements and notes contained in each
Registrant's 2014 Form 10-K. The results of operations for thethree andnine months ended September 30,2015 arenot
necessarily indicative of theresults to be expected for thefull yearending December 31,2015 or other future periods,
because results for interim periods canbedisproportionately influenced by various factors, developments and seasonal
variations.

The classification ofcertain prior period amounts has been changed to conform to the presentation in the September 30,2015
financial statements.

(PPL)

"Income (Loss) from Discontinued Operations (net of income taxes)" on the Statements of Income includes the activities of
PPLEnergy Supply, substantially representing PPL'sformer Supply segment, which wasspunoff anddistributed to PPL
shareowners on June 1, 2015. PPL Energy Supply's assets and liabilities have been reclassified on the Balance Sheet at
December31, 2014 to assetsand liabilitiesof discontinued operations. The assetsand liabilitieswere distributed and
removed from PPL's Balance Sheets in thesecond quarter of 2015. In addition, the Statements of Cash Flows separately
report the cash flows of the discontinued operations. See Note 8 for additional information.

2. Summary of Significant Accounting Policies

(All Registrants)

The following accounting policy disclosures represent updates to Note 1 to eachindicated Registrant's 2014Form lO-K and
should be read in conjunction with those disclosures.

Accounts Receivable (PPL and PPL Electric)

In accordance with a PUC-approved purchase of accounts receivable program, PPL Electric purchases certain accounts
receivable from alternative electricity suppliers at a discount, which reflects a provision for uncollectible accounts. The
alternative electricity suppliers have no continuing involvement or interest in ^e purchased accounts receivable. The
purchased accounts receivable are initially recorded at fairvalue using a market approach based on the purchase pricepaid •
and areclassified as Level 2 in the fairvalue hierarchy. During thethree and nine months ended September 30,2015, PPL
Electric purchased $361 million and $968 million of accounts receivable from unaffiliated third parties. During thethree and
nine monthsendedSeptember30, 2014,PPL Electricpurchased$260 million and $874 millionof accounts receivablefrom
unaffiliated thirdparties and$77million and$261 million from PPLEnergyPlus. PPLElectric's purchases from PPL
EnergyPlus for thenine months ended September 30,2015 were $146 million and include purchases through May 31,2015,
whichis the periodduringwhichPPL Electric and PPL EnergyPlus were affiliatedentities. As a result of the June 1, 2015
spinoff of PPLEnergy Supply and creation ofTalen Energy, PPLEnergyPlus (renamed Talen Energy Marketing) is no
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longer anaffiliate ofPPL Electric. PPL Electric's purchases from Talen Energy Marketing subsequent toMay 31,2015 are
includedas purchases from an unaffiliated third party.

Depreciation (PPL)

Effective January 1,2015, after completing a review of the useful lives of its distribution networkassets, WPD extendedthe
weighted average useful lives of these assets to 69 years from 55 years. For the three and nine monthsended September30,
2015, this changein useful lives resultedin lower depreciation of $22 million ($17 millionafter-tax or $0.03per share) and
$64 million ($50 million after-tax or $0.08 per share).

New Accounting Guidance Adopted (All Registrants)

Reportina of Discontinued ODerations

Effective January 1, 2015, the Registrants prospectively adopted accounting guidance that changes the criteria for
determining what should be classified as a discontinued operation and the related presentation and disclosure requirements.
A discontinued operation may include a component of an entity or a group of components of an entity, or a business activity.
A disposal of a component of an entity or a group of components of an entity is required to be reported in discontinued
operations if the disposal represents a strategic shift that has (or will have) a major effect on the entity's operations and
financial results when any of the following occurs: (1) The components of an entity or group of components of an entity
meets the criteria to be classified as held for sale, (2) The component of an entity or group of components of an entity is
disposed of by sale, or (3) The component of an entity or group of components of an entity is disposed of other than by sale
(for example, by abandonment or in a distribution to owners in a spinoff).

As a result of the spinoff on June 1, 2015, PPL Energy Supply has been reported as a discontinued operation under the new
discontinued operations guidance. See Note 8 for additional information.

3. Segment and Related Information

(PPL)

See Note 2 in PPL's 2014 Form 10-K for a discussion of reportable segments and related information.

On June 1, 2015, PPL completed the spinoff of PPL Energy Supply, which substantially represented PPL's Supply segment.
As a result of this transaction, PPL no longer has a Supply segment. See Note 8 for additional information.

Financial data for the segments and reconciliation to PPL's consolidated results for the periods ended September 30 are:

Three Months Nine Months

Income Statement Data
Revenues from external customers

U.K. Regulated
Kentucky Regulated
Pennsylvania Regulated
Corporate and Other

Total

Net Income

U.K. Regulated (a)
Kentucky Regulated
Pennsylvania Regulated
Corporate and Other (b)
Discontinued Operations (c)

Total
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2015 2014 2015 2014

$ 552 $ 644 $ 1,836 $ 1,964
801 753 2.414 2,409
519 477 1,625 1,516

6 5 14 17

$ 1.878 $ 1.879 $ 5.889 $ 5.906

$ 249 $ 295 $ 814 $ 688

111 82 267 247

55 57 191 194

(19) (24) (74) (100)
(3) 87 (915) 13

$ 393 $ 497 $ 283 $ 1.042



Balance Sheet Data

Assets

U.K. Regulated
Kentucky Regulated
Pennsylvania Regulated
Corporate and Other (d)
Discontinued Operations (c)

Total assets

September 30, December 31,
2015 2014

$ 16,382 $ 16,005
14,043 13,062
8,305 7,785

516 1,095
10,917

$ 39,246 $ 48.864

(a) Includes unrealized gains and losses from economic activity. See Note 14 for additional information.
(b) 2015 includes transition costs related to the formation of the Talen Energy organization and to reconfigure the remaining PPL Services functions. See

Note 8 for additional information.

(c) See Note 8 for additional information.
(d) Primarily consists of unallocated items, including cash, PP&E and the elimination of inter-segment transactions.

4. Earnings Per Share

(PPL)

Basic EPS is computed by dividing income available to PPL common shareowners by the weighted-average number of
common shares outstanding during the applicable period. Diluted EPS is computed by dividing income available to PPL
common shareowners by the weighted-average number of common shares outstanding, increased by incremental shares that
would be outstanding if potentially dilutive non-participating securities were converted to common shares as calculated using
the Treasury Stock Method or the If-Converted Method, as applicable. Incremental non-participating securities that have a
dilutive impact are detailed in the table below.

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

Three Months Nine Months

2015 2014 2015 2014
Income (Numerator)
Income from continuing operations after income taxes
Less amounts allocated to participating securities

$ 396 $
2

410 $
2

1,198 $
5

1,029
5

Income from continuing operations after income taxes available to PPL
common shareowners - Basic

Plus interest charges (net of tax) related to Equity Units (a)
394 408 1,193 1,024

9

Income from continuing operations aher income taxes available to PPL
common shareowners - Diluted $ 394 $ 408 S 1,193 $ 1,033

Income (loss) from discontinued operations (net of income taxes) available
to PPL common shareowners - Basic and Diluted $ (3) $ 87 $; (915) $ 13

Net income

Less amounts allocated to participating securities
$ 393 $

2

497 i
2

; 283 $
1

1,042
5

Net income available to PPL common shareowners - Basic

Plus interest charges (net of tax) related to Equity Units (a)
391 495 282 1,037

9

Net income available to PPL common shareowners - Diluted $ 391 $ 495 3; 282 $ 1.046

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

Share-based payment awards
Equity Units (a)

670,763

2,939

664,432

1,970

668,731

2.523

649,561

1,860
14,080

Weighted-average shares - Diluted EPS 673.702 666.402 671.254 665.501

Basic EPS

Available to PPL common shareowners:

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

$ 0.59 $
(0.01)

0.61 3
0.13

; 1.78 $
(1.36)

1.58

0.02

Net Income Available to PPL common shareowners $ 0.58 $ 0.74 3; 0.42 $ 1.60

Diluted EPS

Available to PPL common shareowners;

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

$ 0.59 $
(O.OI)

0.61 3
0.13

1.78 $
(1.36)

1.55

0.02

Net Income Available to PPL common shareowners $ 0.58 $ 0.74 $ 0.42 $ 1.57
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(a) In 2014, the If-Converted Method was applied to the Equity Units prior to the March 2014 settlement.

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

Stock-based compensation plans (a)
DRIP

Three Months

2015

1,368
475

2014

210

425

Nine Months

2015

3,805
1,318

2014

2,228
425

(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.

See Note 7 for additional information on common stock issued under the ATM Program.

For the periodsendedSeptember30, the following shares (in thousands) wereexcluded from the computations of diluted
EPS because the effect would have been antidilutive.

Stock options
Performance units

Restricted stock units

5. Income Taxes

Three Months Nine Months

Reconciliations of income taxes for the periods ended September 30 are as follows.

(PPL)

2015 2014 2015 2014

1,484 527 1,218 1,901
49

41

30 are as follows.

Three Months Nine Months

2015 2014 2015 2014

S 189 $ 214 $ 571 $ 547

15 13 44 28

3 8 49

(40) (48) (138) (124)
26 (I) 47

(9) (21)
(4)

(1) 1 (3) (3)
(1) (3) (4) (7)
(4) (15) (4)
(5) (5) (5) 1

(45) (13) (139) (13)
$ 144 $ 201 $ 432 $ 534

Federal income tax on Income from Continuing Operations Before
Income Taxes at statutory tax rate - 35%

Increase (decrease) due to:
State income taxes, net of federal income tax benefit
Valuation allowance adjustments (a)
Impact of lower U.K. income tax rates
U.S. incometaxon foreign earnings - netof foreign taxcredit(b)
Federal and state tax reserve adjustments (c)
Foreign income tax return adjustments
Amortization of investment tax credit

Depreciation not normalized
Intercompany interest on U.K. financing entities
Other

Total increase (decrease)
Total income taxes

(a) Asa result of thespinofT announcement, PPLrecorded deferred income taxexpense during thethree andninemonths ended September 30,2014 to
adjust valuation allowances ondeferred tax assets primarily forstate net operating loss carryforwards that were previously supported bythefuture
earnings of PPLEnergySupply. SeeNote8 for additional information on thespinoff.

(b) During thethree andninemonths ended September 30,2015, PPLrecorded lower income taxexpense dueto a decrease in taxable dividends.
(c) During the three and nine months ended September 30,2015, PPL recorded a $9million tax benefit related toa planned amendment ofa prior period

tax return.

During theninemonths ended September 30,2015, PPLrecorded a $12million taxbenefit toadjust the settled refund amount approved by theJoint
Committee of Taxation for the open audit years 1998-2011.
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(PPL Electric)

Three Months Nine Months

2015 2014 2015 2014

Federal income tax on Income Before Income Taxes at statutory
tax rate - 35% S 32 $ 33 $ 112 $ 110

Increase (decrease) due to:
State income taxes, net of federal income tax benefit
Depreciation not normalized
Other

7

(1)
(3)

5

(2)
1

21

(3)

17

(5)
(1)

Total increase (decrease) 3 4 18 11

Total income taxes $ 35 $ 37 $ 130 $ 121

(LKE)

Three Months Nine Months

2015 2014 2015 2014

Federal income tax on Incomefrom ContinuingOperationsBefore
Income Taxes at statutory tax rate - 35% $ 68 $ 51 $ 172 $ 153

Increase (decrease) due to:
State income taxes, net of federal income tax benefit
Amortization of investment tax credit
Valuation allowance adjustment (a)
Other

7

(1)

(1)

6

(1)

(1)

18

(2)
8

(2)

16

(3)

(1)
Total increase (decrease) 5 4 22 12

Total income taxes $ 73 $ 55 $ 194 S 165

(a) Represents a valuation allowance against tax credits expiring in2016 and 2017 that aremore likely than nottoexpire before being utilized.

(LG&E)

Three Months Nine Months

2015 2014 2015 2014

Federal income tax on IncomeBefore IncomeTaxes at statutory
tax rate - 35% $ 33 $ 26 $ 83 $ 74

Increase (decrease) due to:
State income taxes, net of federal income tax benefit
Other

4

(1)

3

(2)
9

(1)

8

(4)
Total increase (decrease) 3 1 8 4

Total income taxes $ 36 $ 27 $ 91 $ 78

(KU)

Three Months Nine Months

2015 2014 2015 2014

Federal incometax on Income BeforeIncome Taxesat statutory
tax rate - 35% $ 41 $ 32 $ 106 $ 98

Increase (decrease) due to:
State income taxes, net of federal income tax benefit
Other

4

(1)

3

(1)

11

(2)
10

(2)
Total increase (decrease) 3 2 9 8

Total income taxes $ 44 $ 34 $ 115 $ 106

Unrecognized Tax Benefits (PPL)

Changesto unrecognized tax benefitsfor the periodsended September30 are as follows.

Three Months Nine Months

2015 2014 2015 2014
PPL

Beginning of period
Additionsbased on tax positionsof prior years
Reductionsbased on tax positionsof prior years
Settlements

$ 5 $ 21 $ 20

(15)

$ 22

1

(2)

End of period $ 5 $ 21 $ 5 S 21
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other {PPL)

In February2015, PPL and the IRS Appealsdivisionreacheda settlementon the amountof PPL's refund from its open audits
for the years 1998- 2011. In April 2015, PPL was notified that theJoint Committee on Taxation approved PPL's settlement.
For the nine monthsended September30, 2015, PPL recordeda tax benefitof $24 million. Of this amount, $12 millionis
reflected in continuing operations.

6. Utility Rate Regulation

(All Registrants)

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

Current Regulatory Assets:
Environmental cost recovery
Gas supply clause
Transmission service charge
Other

Total current regulatory assets (a)

Noncurrent Regulatory Assets:
Defined benefit plans (b)
Taxes recoverable through future rates
Storm costs

Unamortized loss on debt
Interest rate swaps (c)
Accumulated cost of removal of utility plant
AROs

Other

Total noncurrent regulatory assets

Current Regulatory Liabilities:
Generation supply charge
Demand side management
Gas supply clause
Transmission formula rate

Storm damage expense
Other

Total current regulatory liabilities

Noncurrent Regulatory Liabilities:
Accumulated cost of removal of utility plant
Coal contracts (d)
Power purchase agreement - OVEC (d)
Net deferred tax assets

Act 129 compliance rider
Defined benefit plans
Interest rate swaps
Other

Total noncurrent regulatory liabilities
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PPL PPL Electric

September 30, December 31, September 30, December 31,
2015 2014 2015 2014

S 19 $ 5
1 15

7 6 $ 7 S 6
10 11 3 6

$ 37 $ 37 $ 10 $ 12

$ 734 $ 720 $ 411 $ 372
323 316 323 316

101 124 34 46

70 77 44 49

146 122

130 114 130 114

109 79

14 10

$ 1,627 $ 1,562 $ 942 $ 897

$ 41 $ 28 $ 41 $ 28
12 2

9 6

61 42 61 42

13 3 13 3

15 10 5 3

$ 151 $ 91 $ 120 $ 76

$ 695 $ 693
28 59

86 92

23 26

25 18 $ 25 $ 18
22 16

82 84

1 4

$ 962 $ 992 $ 25 $ 18



LG&E KULKE

September 30, December 31, September 30, December 31, September 30, December 31,
2015 2014 2015 2014 2015 2014

Current Regulatory Assets:
Environmental cost recovery $ 19 $ 5 $ 10 $ 4 $ 9 $ 1

Gas supply clause 1 15 1 15

Fuel adjustment clause 4 2 2

Other 7 1 7 1

Total current regulatory assets $ 27 $ 25 $ 11 $ 21 $ 16 $ 4

Noncurrent Regulatory Assets:
Defined benefit plans (b) $ 323 $ 348 $ 200 $ 215 $ 123 $ 133

Storm costs 67 78 37 43 30 35

Unamortized loss on debt 26 28 17 18 9 10

Interest rate swaps (c) 146 122 102 89 44 33

AROs 109 79 38 28 71 51

Plant retirement costs (e) 6 6

Other 8 10 2 4 6 6

Total noncurrent regulatory assets $ 685 $ 665 $ 396 $ 397 $ 289 $ 268

Current Regulatory Liabilities:
Demand side management $ 12 S 2 S 6 $ 1 $ 6 $ 1

Gas supply clause 9 6 9 6

Fuel adjustment clause 8 8

Gas line tracker 3 3

Other 2 4 2 4

Total current regulatory liabilities $ 31 $ 15 $ 15 $ 10 $ 16 $ 5

Noncurrent Regulatory Liabilities:
Accumulated cost of removal

of utility plant $ 695 $ 693 $ 304 $ 302 $ 391 $ 391
Coal contracts (d) 28 59 12 25 16 34

Power purchase agreement - OVEC (d) 86 92 59 63 27 29

Net deferred tax assets 23 26 23 24 2

Defined benefit plans 22 16 22 16

Interest rate swaps 82 84 41 42 41 42

Other 1 4 2 1 2

Total noncurrent regulatory liabilities $ 937 $ 974 s 439 $ 458 $ 498 $ 516

(a)
(b)

(c)

(d)
(e)

For PPL, these amounts are included in "Other current assets" on the Balance Sheets.
Includedin 2015 is $4 millionfor PPL and LKE, $3 million for LG&E and $1 millionfor KUrelated to the deferredrecoveryof the difference
between the pensioncost calculated in accordancewith LG&Eand KU'spension accountingpolicy and pension cost using a 15year amortization
period for actuarialgains and losses as provided in the June 30, 2015 rate case settlement.See Note9 and "KentuckyActivities - Rate Case
Proceedings" below for additional information.
Amountsincludenet settlementsrelated to forward-starting interestrate swaps that were terminatedin September2015 and are includedin "Cash
Flows from Operating Activities" on the Statements of Cash Rows. See Note 14 for additional Information.
These liabilities were recorded as offsets to certain intangible assets that were recorded at fair value upon the acquisition of LKE by PPL.
The June 30,2015 rate case settlement provided for deferred recovery of costs associated with Green River's coal-fired generating unit retirements.
These costs include inventory write-downs and separation benefits and will be amortized over three years.

Regulatory Matters

U.K. Activities (PPL)

RII0-ED1

On April 1, 2015, theRIIO-EDl eight-year price control period commenced for WPD's four DNOs. See "Item 1. Business -
Segment Information - U. K. Regulated Segment" of PPL's 2014 Form 10-K for additional information on RIIO-EDl.

Ofgem Review of Line Loss Calculation

In March 2014, Ofgem issued its final decision on the DPCR4 line loss incentives and penalties mechanism. As a result,
during the first quarter of 2014 WPD increased its liability by $65 million for over-recovery of line losses with a reduction to
"Operating Revenues" on the Statement of Income. WPD began refunding the liability to customers on April 1,2015 and
will continue through March 31, 2019. The liability at September 30, 2015 was $75 million.
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Kentucky Activities (PPL, LKE, LG&E and KU)

Rate Case Proceedings

On June 30, 2015, the KPSCapproveda rate case settlementagreement providingfor increases in the annual revenue
requirements associated with KU base electricity rates of $125 million and LG&E base gas rates of$7million. The annual
revenue requirement associated with baseelectricity ratesat LG&E wasnotchanged. Although the settlement did not
establisha specificreturnon equity with respect to the base rates, an authorized 10%return on equity will be utilized in the
ECR and GLT mechanisms. The settlement agreement provides for deferred recovery of costs associated with Green River
Units 3 and 4 through their retirement. The new regulatory asset will be amortized over three years. The settlement also
providesregulatory asset treatmentfor the differencebetweenpensionexpensecalculated in accordance with LG&E and
KU's pension accounting policy and pension expense using a 15 year amortizationperiod for actuarial gains and losses. The
new rates and all elements of the settlement became effective July 1, 2015.

KPSC Landfill Proceedings

On May 22,2015, LG&E and KU filed an application with the KPSC for a declaratory order that the existing CPCN and
ECR approvals regarding the initial phases of construction and rate recovery of the landfill for management of CCRs at the
Trimble County Station remain in effect. The current design of the proposed landfill provides for construction in
substantially the same location as originally proposed with approximately the same storage capacity and expected useful life.
On May 20, 2015, the owner of an underground limestone mine filed a complaint with the KPSC requesting it to revoke the
CPCN for the Trimble County landfill and limit recovery of costs for the Ghent Station landfill on the grounds that, as a
result of cost increases, the proposed landfill no longer constitutes the least cost alternative for CCR management. The
KPSC has initiated its own investigation, consolidated the proceedings, and ordered an accelerated procedural schedule. The
KPSC conducted a hearing on the matter in September 2015 and LG&E and KU are awaiting a ruling. Although the
companies continue to believe that the landfills at the Trimble County and Ghent stations are the least cost options and the
CPCN and prior KPSC determinations provide the necessary regulatory authority to proceed with construction of the landfill
and obtain cost recovery, LG&E and KU are currently unable to predict the outcome or impact of the pending proceedings.

Pennsylvania Activities (PPL and PPL Electric)

Act 11 authorizes the PUC to approve two specific ratemaking mechanisms: the use of a fully projected future test year in
base rate proceedings and, subject to certain conditions, the use of a Distribution System Improvement Charge (DSIC). Such
alternative ratemaking procedures and mechanisms provide opportunity for accelerated cost-recovery and, therefore, are
important to PPL Electric as it is in a period of significant capital investment to maintain and enhance the reliability of its
delivery system, including the replacement of aging distribution assets.

Rate Case Proceeding

On March 31,2015, PPL Electric filed a request with the PUC for an increase in its annual distribution revenue requirement
of approximately $167.5 million. The application was based on a fully projected future test year of January 1, 2016 through
December 31,2016. On September 3, 2015, PPL Electric filed with the PUC Administrative Law Judge a petition for
approval of a settlement agreement under which PPL Electric would be permitted to increase its annual distribution rates by
$124 million, effective January 1, 2016. On October 5, 2015, the Administrative Law Judge issued a recommended decision
approving the settlement agreement. The PUC is expected to issue its final order in December 2015. PPL Electric cannot
predict the outcome of this proceeding.

Distribution System Improvement Charge (DSIC)

On March 31,2015, PPL Electric filed a petition requesting a waiver of the DSIC cap of 5% of billed revenues and approval
to increase the maximum allowable DSIC from 5% to 7.5% for service rendered after January 1, 2016. PPL Electric filed the
petition concurrently with its 2015 rate case and the Administrative Law Judge granted PPL Electric's request to consolidate
these two proceedings. Under the terms of the settlement agreement discussed above, PPL Electric agreed to withdraw the
petition without prejudice to re-file it at a later date.
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storm Damage Expense Rider (SDER)

In its December 28,2012 final rate case order, the PUC directed PPL Electric to file a proposed SDER. The SDER is a
reconcilable automatic adjustment clause under whichPPL Electric annuallywill compareactual storm costs to stormcosts
allowed in base rates and refund or recoup any differences from customers. In March 2013, PPL Electric filed its proposed
SDER with the PUC and, as part of that filing, requestedrecoveryof the 2012 qualifying storm costs related to Hurricane
Sandy. PPL Electric proposedthat the SDERbecomeeffectiveJanuary 1, 2013 at a zero rate with qualifyingstorm costs
incurred in 2013 and the 2012 Hurricane Sandy costs included in rates effective January 1, 2014. In April 2014, the PUC
issued a final order approving the SDER with a January 1,2015 effective date and initially including actual storm costs
compared to collections for December 2013 through November 2014. As a result, PPL Electric reduced its regulatory
liability by $12 million in March 2014. Also, as part of the April 2014 order, PPL Electric was authorized to recover
Hurricane Sandy storm damage costs through the SDER of $29 million over a three-year period beginning January 1, 2015.

On June 20, 2014, the Office of Consumer Advocate (OCA) filed a petition with the Commonwealth Court of Pennsylvania
requesting that the Court reverse and remand the April 2014 order permitting PPL Electric to establish the SDER. This
matter remains pending before the Commonwealth Court. On January 15, 2015, the PUC issued a final order closing an
investigation related to a separate OCA complaint concerning PPL Electric's October 2014 preliminary SDER calculation and
modified the effective date of the SDER to February 1, 2015.

Smart Meter Rider (SMR)

Act 129 requires installation of smart meters for new construction, upon the request of consumers and at their cost, or on a
depreciation schedule not exceeding 15 years. Under Act 129, EDCs are able to recover the costs of providing smart
metering technology. All of PPL Electric's metered customers currently have advanced meters installed at their service
locations capable of many of the functions required under Act 129. PPL Electric conducted pilot projects and technical
evaluations of its current advanced metering technology and concluded that the current technology does not meet all of the
requirements of Act 129. PPL Electric recovered the cost of its pilot programs and evaluations through a cost recovery
mechanism, the Smart Meter Rider. In August 2013, PPL Electric filed with the PUC an annual report describing the actions
it was taking under its Smart Meter Plan during 2013 and its planned actions for 2014. PPL Electric also submitted revised
SMR charges that became effective January 1,2014. In June 2014, PPL Electric filed its final Smart Meter Plan with the
PUC. In that plan, PPL Electric proposes by the end of 2019 to replace all of its current meters with new meters that meet the
Act 129 requirements. The total cost of the project is estimated to be approximately $450 million, of which approximately
$328 million is expected to be capital. PPL Electric proposes to recover these costs through the SMR which the PUC
previously approved for recovery of such costs. On April 30, 2015, the Administrative Law Judge assigned by the PUC to
review PPL Electric's Smart Meter Plan issued a recommended decision approving the plan with minor modifications. On
September 3, 2015, the PUC entered a final order approving the Smart Meter Plan with minor modifications.

Federal Matters (PPL, LKE and KU)

FERC Whoiesale Formuia Rates

In September 2013, KU filed an application with the FERC to adjust the formula rate under which KU provides wholesale
requirements power sales to 12 municipal customers. Among other changes, the application requests an amended formula
whereby KU would charge cost-based rates with a subsequent true-up to actual costs, replacing the current formula which
does not include a true-up. KU's application proposed an authorized return on equity of 10.7%. Certain elements, including
the new formula rate, became effective April 23, 2014, subject to refund. In April 2014, nine municipalities submitted
notices of termination, under the original notice period provisions, to cease taking power under the wholesale requirements
contracts. Such terminations are to be effective in 2019, except in the case of one municipality with a 2017 effective date. In
addition, a tenth municipality has become a transmission-only customer as of June 2015. In July 2014, KU agreed on
settlement terms with the two municipal customers that did not provide termination notices and filed the settlement proposal
with the FERC for its approval. In August 2014, the FERC issued an order on the interim settlement agreement allowing the
proposed rates to become effective pending a final order. If approved, the settlement agreement will resolve the rate case
with respect to these two municipalities, including approval of the formula rate with a true-up provision and authorizing a
return on equity of 10% or the retum on equity awarded to other parties in this case, whichever is lower. In August 2015, KU
filed a partial settlement agreement with the nine terminating municipalities, which, if approved by FERC, would resolve all
but one open matter with one municipality, including providing for certain refunds, approving the formula rate with a true-up
provision, and authorizing a 10.25% retum on equity. A single remaining unresolved issue with one terminating municipality
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is in FERC litigation proceedings. KU cannot predict the ultimate outcome of these FERC proceedings regarding its
wholesale power agreements with the municipalities, but does not currently anticipate significant remaining refunds beyond
amounts already recorded.

7. Financing Activities

Credit Arrangements and Short-term Debt

(All Registrants)

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 credit facilities and commercial paper programs of PPL
Electric, LKE, LG&E and KU also apply to PPL and the credit facilities and commercial paper programs of LG&E and KU
also apply to LKE. The amounts borrowed below are recordedas "Short-term debt" on the BalanceSheets. The following
credit facilities were in place at:

PPL

U.K.

WPDpIc
Syndicated Credit Facility

WPD (South West)
Syndicated Credit Facility

WPD (East Midlands)
Syndicated Credit Facility

WPD (West Midlands)
Syndicated Credit Facility

Uncommitted Credit Facilities

September 30,2015

Expiration
Date Capacity Borrowed

Letters of

Credit

and

Commercial

Paper
Issued

Dec. 2016 £

July 2020

July 2020

July 2020

210 £

245

300

300

65

127

139

Unused

Capacity

December 31,2014
Letters of

Credit

and

Commercial
Paper

Borrowed Issued

83 £

245

161

300

61

103

64

Total U.K. Credit Facilities (a) £ 1,120 £ 266 £ 4 £ 850 £ 167 £ 5

U.S.

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

July 2019 $
Nov. 2018

Mar. 2016

300

300

150 $

$

20

300

300

130 $ 21
Total PPL Capital Funding Credit Facilities $ 750 $ 20 $ 730 $ 21

PPL Electric

Syndicated Credit Facility July 2019 $ 300 $ 69 $ 231 $ 1

LKE

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

LG&E

Syndicated Credit Facility July 2019 $ 500 $ 500 $ 264

KU

Syndicated Credit Facility
Letter of Credit Facility

July 2019 $
Oct. 2017

400

198 $
$

198

400 $ 236

198
Total KU Credit Facilities $ 598 $ 198 $ 400 $ 434

(a) WPD pic'samounts borrowed at September 30,2015andDecember 31,2014were USD-denominated borrowings of$200million and$161 million,
which bore interest at 1.80% and 1.86%. WPD(EastMidlands) amounts borrowed at September 30,2015 andDecember 31,2014 wereGBP-
denominated borrowings which equated to$214 million and $100 million, which bore interest at0.91% and 1.00%. AtSeptember 30,2015, the
unused capacity under the U.K. credit facilities was $1.3 billion.

(b) LKE's interestrates on outstandingborrowingsat September30, 2015 and December31, 2014 were 1.45% and 1.67%.

PPLElectric, LG&E and KU maintain commercial paperprograms 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
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supported by the respectiveRegistrant's Syndicated CreditFacility. The following commercial paper programswere in place
at;

PPL Electric

LG&E

KU

Total

Weighted -
Average

Interest Rate

0.41%

September 30,2015

Capacity

300

350

350

1.000 $

Commercial

Paper
Issuances

68 $

68 S

Unused

Capacity

232

350

350

932

December 31,2014
Weighted -

Average
Interest Rate

0.42% $

0.49%

Commercial

Paper
Issuances

264

236

500

In October 2015, PPL Capital Funding established a commercial paper program for up to $600 million to provide an
additional financing source to fund its short-term liquidity needs from time to time. Commercial paper issuances will be
supported by PPL Capital Funding's Syndicated Credit Facilities. PPL guarantees PPL Capital Funding's payment
obligations on the commercial paper notes.

{LKE)

See Note 11 for discussion of intercompany borrowings.

Long-term Debt

{PPL, LKE and LG&E)

In September 2015, LG&E issued $300 million of 3.30% First Mortgage Bonds due 2025 and $250 million of 4.375% First
Mortgage Bonds due 2045. LG&E received proceeds of $298 million and$248 million, net of discounts and underwriting
fees, which were used to repay short-term debt and additionally will be used for the repaymentof First MortgageBonds
maturing in November 2015, and for general corporate purposes.

(PPL, LKE and KU)

In September 2015, KU issued $250 million of 3.30% First Mortgage Bonds due 2025 and $250 million of 4.375% First
MortgageBondsdue 2045. KU receivedproceedsof $248 millionfor each issuance, net of discounts and underwriting fees,
which wereused to repay short-term debt and additionally will be usedfor the repaymentof First MortgageBonds maturing
in November 2015, and for general corporate purposes.

{PPL and PPL Electric)

In October 2015, PPL Electric issued $350 million of 4.150% First Mortgage Bonds due 2045. PPL Electric received
proceeds of $345 million, net of a discount and underwriting fees, which willbe used to repay short-term debtandfor general
corporate purposes.

(PPL)

ATM Program

In February2015, PPL entered into two separateequity distribution agreements, pursuant to whichPPL may sell, from time
to time, up to an aggregateof $500 million of its commonstock. For the periodsended September30, 2015, PPL issued the
following:

Number of shares

Average share price
Net proceeds

Distributions

Three Months Nine Months

435,800
32.95

14

857,500
33.33

28

In August2015, PPL declared its increased quarterlycommonslock dividend, payable October 1,2015, at 37.75cents per
share (equivalent to $1.51 per annum). Future dividends, declaredat the discretion of the Board of Directors, will depend
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upon future earnings, cash flows, financial and legal requirements and other factors. See Note 8for information regarding
theJune 1, 2015 distribution to PPL's shareowners of a newly formed entity, Holdco, which at closing owned all of the
membership interests of PPLEnergy Supply andall of the common stockof TalenEnergy.

8. Acquisitions, Development and Divestitures

(All Registrants)

The Registrants from time to time evaluateopportunities for potentialacquisitions, divestitures and development projects.
Development projects are reexamined based on marketconditions and other factors to determine whetherto proceed with,
modify or terminate the projects. Any resulting transactions may impact future financial results. See Note 8 in the 2014
Form 10-K for additional information.

(PPL)

Discontinued Operations

Spinoff of PPL Energy Supply

In June 2014, PPL and PPL Energy Supply executed definitive agreements with affiliates of Riverstone to spin off PPL
Energy Supply and immediately combine it with Riverstone's competitive power generation businesses to form a new, stand
alone, publicly traded company named Talen Energy. The transaction was subject to customary closing conditions, including
receipt of regulatory approvals from the NRC, FERC, DOJ and PUC, all of which were received by mid-April 2015. On
April 29,2015, PPL's Board of Directors declared the June 1,2015 distribution to PPL's shareowners of record on May 20,
2015 of a newly formed entity, Holdco, which at closing owned all of the membership interests of PPL Energy Supply and all
of the common stock of Talen Energy.

Immediately following the spinoff on June 1,2015, Holdco merged with a special purpose subsidiary of Talen Energy, with
Holdco continuing as the surviving company to the merger and as a wholly owned subsidiary of Talen Energy and the sole
owner of PPL Energy Supply. Substantially contemporaneous with the spinoff and merger, RJS Power was contributed by its
owners to become a subsidiary of Talen Energy. PPL shareowners received approximately 0.1249 shares of Talen Energy
common stock for each share of PPL common stock they owned on May 20, 2015. Following completion of these
transactions, PPL shareowners owned 65% of Talen Energy and affiliates of Riverstone owned 35%. The spinoff had no
effect on the number of PPL common shares owned by PPL shareowners or the number of shares of PPL common 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, control of, or affiliation with Talen Energy and Talen Energy Supply (formerly
PPL Energy Supply).

Loss on Spinoff

In conjunction with the accounting for the spinoff, PPL evaluated whether the fair value of the Supply segment's net assets
was less than the carrying value as of the June 1, 2015 spinoff date.

PPL considered several valuation methodologies to derive a fair value estimate of its Supply segment at the spinoff date.
These methodologies included considering the closing "when-issued" Talen Energy market value on June 1, 2015 (the spinoff
date), adjusted for the proportional share of the equity value attributable to the Supply segment, as well as, the valuation
methods consistently used in PPL's goodwill impairment assessments - an income approach using a discounted cash flow
analysis of the Supply segment and an alternative market approach considering market multiples of comparable companies.

Although the market value of Talen Energy approach utilized the most observable inputs of the three approaches, PPL
considered certain limitations of the "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 of the fair value of the Supply segment.
As such, PPL also considered the other valuation approaches in estimating the overall fair value, but ultimately assigned the
highest weighting to the Talen Energy market value approach.
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The following table summarizes PPL's fair value analysis:

Weighted
Fair Value

(in billions)Approach Weighting

Talen Energy Market Value 50% S 1.4

Income/Discounted Cash Row 30% 1.1

Alternative Market (Comparable Company) 20% 0.7

Estimated Fair Value $ 3.2

A key assumption included in the fair value estimate is the application of a control premium of 25% 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 has historically been a
reporting unit for PPL. This guidance provides that the market price of an individual security (and thus the market
capitalization of a reporting unit with publically traded equity securities) may not be representative of the fair value of the
reporting unit. This guidance also indicates that substantial value may arise to a controlling shareholder from the ability to
take advantage of synergies and other benefits that arise from control over another entity, and that the market price of a
Company's individual share of stock does 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 of a reporting unit.

In determining 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 of 25% to be reasonable for both of the market valuation 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 of the
recent Talen Energy business planning process and a market participant discount rate.

Using these methodologies and weightings, PPL determined the estimated fair value of the Supply segment (classified as
Level 3) was below its carrying value of $4.1 billion and recorded a loss on the spinoff of $879 million in the second quarter
of 2015, which is reflected in discontinued operations and is nondeductible for tax purposes. This amount served to reduce
the basis of the net assets accounted for as a dividend at the June 1, 2015 spinoff date.

Costs of Spinoff

Following the announcement of the transaction to form Talen Energy, efforts were initiated to identify the appropriate
staffing for Talen Energy and for PPL and its subsidiaries following completion of the spinoff. Organizational plans were
substantially completed in 2014. The new organizational plans identified the need to resize and restructure the organizations
and as a result, in 2014, estimated charges for employee separation benefits were recorded. See Note 8 in the 2014
Form 10-K for additional information. The separation benefits include cash severance compensation, lump sum COBRA
reimbursement payments and outplacement services. Most separations and payment of separation benefits are expected to be
completed by the end of 2015. At September 30, 2015 and December 31, 2014, the recorded liabilities related to the
separation benefits were $11 million and $21 million, which are included in "Other current liabilities" on the Balance Sheets.

Additional employee-related costs incurred primarily include accelerated stock-based compensation and prorated
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 of these costs at the spinoff closing date, which are reflected in discontinued operations.

As the vesting for all PPL Energy Supply employees was accelerated and all remaining unrecognized compensation expense
accelerated concurrently with the spinoff, PPL does not expect to recognize significant future compensation costs for equity
awards held by former PPL Energy Supply employees. PPL's future stock-based compensation expense will not be
significantly impacted by equity award adjustments that occurred as a result of the spinoff. Stock-based compensation
expense recognized in future periods will correspond to the unrecognized compensation expense as of the date of the spinoff,
which reflects the unamortized balance of the original grant date fair value of the equity awards held by PPL employees.
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PPLrecorded $44million of third-party costsrelated to this transaction during the ninemonths ended September 30,2015.
Of thesecosts, $31 million wereprimarily for bankadvisory, legal andaccounting fees to facilitate the transaction, andare
reflected in discontinued operations. An additional $13 million of consulting andothercostswereincurred during thenine
months ended September 30,2015, related to the formation of theTalen Energy organization and to reconfigure the
remaining PPL service functions. Thesecostsare primarily recorded in "Other operation andmaintenance" on the Statement
of Income. No significant additional third-party costsareexpected to be incurred. PPLrecorded $5 million and $21 million
of third-party costs related to this transaction during the three and nine monthsendedSeptember30, 2014.

At the close of the transaction, $72 million ($42 million after-tax) of cash flow hedges, primarily unamortized losses on PPL
interest rate swaps recorded in AOCI and designated as cash flow hedges of PPL Energy Supply's future interest payments,
were reclassified into earnings and reflected in discontinued operations.

As a result of the spinoff announcement in June 2014, PPL recorded $3 million and $49 million of deferred income tax
expense during the three and nine months ended September 30, 2014, to adjust valuation allowances on deferred tax assets
primarily for state net operating loss carryforwards that were previously supported by the future earnings of PPL Energy
Supply.

Continuing Involvement

As a result of the spinoff, PPL and PPL Energy Supply entered into a Transition Services Agreement (TSA) that terminates
no later than two years from the spinoff date. The TSA sets forth the terms and conditions for PPL and Talen Energy to
provide certain transition services to one another. PPL will provide Talen Energy certain information technology, financial
and accounting, human resource and other specified services. For the three and nine months ended September 30,2015, the
amounts PPL billed Talen Energy for these services were $11 million and $14 million. In general, the fees for the transition
services allow the provider to recover its cost of the services, including overheads, but without margin or profit.

Additionally, prior to the spinoff, through the annual competitive solicitation process, PPL EnergyPlus was awarded supply
contracts for a portion of the PLR generation supply for PPL Electric, which were retained by Talen Energy Marketing as
part of the spinoff transaction. PPL Electric's supply contracts with Talen Energy Marketing extend through December 2015.
The energy purchases were previously included in PPL Electric's Statements of Income as "Energy purchases from affiliate"
but were eliminated in PPL's Consolidated Statements of Income.

Subsequent to the spinoff, PPL Electric's energy purchases from Talen Energy Marketing were not significant and are no
longer considered aiffiliate transactions.

Summarized Results of Discontinued Operations

The operations of the Supply segment are included in "Income (Loss) from Discontinued Operations (net of income taxes)"
on the Statements of Income. Following are the components of Discontinued Operations in the Statements of Income for the
periods ended September 30;

Operating revenues
Operating expenses
Other Income (Expense) - net
Interest Expense (a)
Income (loss) before income taxes
Income tax expense (benefit)
Loss on spinoff
Income (Loss) from Discontinued Operations (net of income taxes)

Three Months Nine Months

2015 2014 2015 2014

$ 1,623 3; 1,427 $ 1,741
1,429 1,328 1,593

8 (22) 6

47 150 145

155 (73) 9

$ 3 68 (37) (4)
(879)

$ (3) $ 87 3i (915) $ 13

(a) Includes interest associated with the Supply Segment with no additional allocation as the Supply segment was sufficiently capitalized.

Summarized Assets and Liabilities of Discontinued Operations

The assets and liabilities of PPL's Supply segment for all periods prior to the spinoff are included in "Current assets of
discontinued operations", "Noncurrent assets of discontinued operations", "Current liabilities of discontinued operations" and
"Noncurrent liabilities of discontinued operations" on PPL's Balance Sheet. Net assets, after recognition of the loss on
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spinoff, of $3.2billion were distributed to PPL shareowners onJune 1,2015, as a result of thecompletion of thespinoff of
PPLEnergy Supply. The following majorclasses of assets and liabilities weredistributed and removed from PPL's Balance
Sheet on June 1, 2015. Additionally, the following major classes of assets and liabilities were reclassified to discontinued
operations as of December 31,2014:

Discontinued

Distribution on Operations at
June 1, December 31,

2015 2014

Cash and cash equivalents (a) $ 371 ;S 352
Restricted cash and cash equivalents 156 176

Accounts receivable and unbilled revenues 325 504

Fuels, materials and supplies 415 455

Price risk management assets 784 1,079
Other current assets 65 34

Total Current Assets 2,116 2,600

Investments 999 980
PP&E, net 6,384 6,428
Goodwill 338 338
Other intangibles 260 257

Price risk management assets 244 239

Other noncurrent assets 78 75

Total Noncurrent Assets 8,303 8,317

Total assets $ 10,419 ;i 10,917

Short-term debt and long-term debt due within one year $ 885 :i 1,165
Accounts payable 252 361
Price risk management liabilities 763 1,024
Other current liabilities 229 225

Total Current Liabilities 2,129 2,775

Long-term debt (excluding current portion) 1,932 1,683
Deferred income taxes 1.259 1,223
Price risk management liabilities 206 193
Accrued pension obligations 244 299
Asset retirement obligations 443 415
Other deferred credits and noncurrent liabilities 103 150
Total Noncurrent Liabilities 4,187 3.963

Total liabilities $ 6,316 :5 6,738

Adjustment for loss on spinoff 879

Net assets distributed $ 3.224

(a) Thedistribution of PPLEnergy Supply's cashandcash equivalents at June1,2015 is included in "Net cashprovided by(used in)financing activities
discontinued operations" on the Statement of CashFlowsfor the ninemonths endedSeptember 30,2015.

Montana Hydro Sale

In November 2014, PPL Montana completed the sale to NorthWestem of 633 MW of hydroelectric generating facilities
located in Montana for approximately $900 million in cash. The proceeds from the sale remained with PPL and did not
transferto TalenEnergy as a result of the spinoffof PPL Energy Supply. The sale included 11 hydroelectric powerfacilities
and related assets, included in the Supply segment.

As the Montanahydroelectric powerfacilities were previouslyreported as a componentof PPL EnergySupply and the
Supply Segment, the components of discontinued operations for these facilities contained in the Statements of Income are
included in the disclosure above.
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Development

Future Capacity Needs {PPL, LKE, LG&E and KU)

The Cane RunUnit? NGCC was put into commercial operation on June 19,2015. As a result and to meet more stringent
EPA regulations, LG&E retired one coal-fired generating unit at the Cane Run plant in March 2015 and retired the remaining
two coal-fired generating units at the plant in June 2015. Additionally, KU retired the remaining two coal-fired generating
units at the Green River plant on September 30,2015. LG&E and KU incurred costs of $11 million and $6 million,
respectively, directly related to these retirements including inventory write-downs and separation benefits. However, there
were no gains or losses on the retirement of these units. See Note 6 for more information related to the regulatory recovery
of the costs associated with the retirement of the Green River units.

In October 2013, LG&E and KU announced plans for a 10 MW solar generation facility to be operational in 2016 at a cost of
approximately $36 million. In December 2014, a final order was issued by the KPSC approving the request to construct the
solar generating facility at E.W. Brown.

9. Defined Benefits

(PPL)

PPL performed a remeasurement of the assets and the obligations for the PPL Retirement Plan and PPL Postretirement
Benefit plansas of May31,2015 to allow for separation of those plansfor PPLandTalenEnergy as required in accordance
withthe spinofftransaction agreements. Thenetpension obligations for all active PPLEnergy Supply employees andfor
individuals who terminated employment from PPL Energy Supplyon or after July 1, 2000 weredistributed and removed
from PPL'sBalance Sheet. Thenetotherpostretirement benefit obligations for all active PPLEnergy Supply employees
were distributed and removedfrom PPL'sBalanceSheet. In addition, the net nonqualified pensionplan obligations for all
PPL Energy Supply active and inactive employees were retained by PPL. As a result, PPL distributed and removed from its
Balance Sheet$244million of net accrued pension obligations and$7 million of otherpostretirement benefit obligations.
See Note 8 for additional information on the spinoff of PPL Energy Supply.

(PPL. LKE and LG&E)

Certain netperiodic defined benefit costsare applied to accounts that are further distributed between capital andexpense,
including certaincosts allocated to applicable subsidiaries for plans sponsored by PPL Servicesand LKE. Additionally, as a
result of the LG&Eand KU rate case settlementthat becameeffectiveJuly 1, 2015, the difference betweenpensioncost
calculated in accordance with LG&E and KU's pensionaccounting policyand pensioncost calculated using a 15 year
amortizationperiod for actuarial gains and losses is recorded as a regulatory asset. See Note 6 for further information.
Following are the net periodicdefined benefitcosts (credits) of theplans sponsored by PPL and its subsidiaries, LKE and its
subsidiaries and LG&E for the periods ended September 30:

PensionBenefits
Three Months Nine Months

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

2015 2014 (c) 2015 2014 2015 (b) 2014 (c) 2015 2014

PPL

Service cost $ 20 $ 24 3; 21 $ 18 $ 76 $ 73 3; 60 $ 54
Interest cost 42 56 80 90 152 168 236 268
Expected return on plan assets (56) (72) (133) (133) (201) (216) (393) (395)
Amortization of:

Prior service cost 1 5 5 15
Actuarial (gain) loss 18 8 39 34 65 22 118 100

Net periodic defined benefit
costs (credits) prior to
termination benefits 25 21 7 9 97 62 21 27

Termination benefits (a) (7) 13

Net periodic defined benefit
costs (credits) $ 25 $ 14 3; 7 $ 9 $ 97 $ 75 3i 21 $ 27
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LKE

Service cost

Interest cost

Expected return on plan assets
Amortization of:

Prior service cost

Actuarial (gain) loss
Net periodic defined benefit costs (credits)

LG&E

Service cost

Interest cost

Expected return on plan assets
Amortization of;

Prior service cost

Actuarial (gain) loss
Net periodic defined benefit costs (credits)

Pension Benefits

Three Months Nine Months

2015 2014 2015 2014

$ 7 $ 5 $ 20 $ 16

17 17 51 50

(22) (21) (66) (62)

1 1 5 3

9 4 26 10

$ 12 $ 6 $ 36 $ 17

$ 1 $ 1

$ 3 $ 4 10 11

(5) (4) (15) (14)

1 1 2 2

3 1 9 4

$ 2 $ 2 $ 7 $ 4

(a) The threeand ninemonths endedSeptember 30,2014 include termination benefits of ($2) million and$2 million forPPLElectric. Theremaining ($5)
millionand $11millionrelate to PPL EnergySupply and are reflected in discontinuedoperations.

(b) Fortheninemonths ended September 30,2015,thetotal netperiodic defined beneHt costincludes $18million reflected in discontinued operations
related to costs allocated from PPL'splans to PPL Energy Supply prior to the spinoff.

(c) For the threeand nine months ended September30,2014, the total net periodic defined benefitcost includes$1 million and $29 millionreflectedin
discontinued operations related to costsallocated fromPPL'splansto PPLEnergySupply.

PPL

Service cost

Interest cost

Expected return on plan assets
Net periodic defined benefit costs (credits)

LKE

Service cost

Interest cost

Expected return on plan assets
Amortization of:

Prior service cost

Net periodic defined benefit costs (credits)

(PPL Electric, LG&E and KU)

Other Postretirement Benefits
Three Months Nine Months

2015 2014 2015 2014

$ 2 $ 3 $ 9 $ 9
6 7 20 23

(6) (6) (20) (19)
$ 2 $ 4 $ 9 $ 13

$ I $ I $ 4 $ 3
2 2 7 7

(1) (1) (4) (4)

1 I 2 2

$

II

3 $ 9 $ 8

In additionto the specificplans it sponsors, LG&E is allocatedcosts of definedbenefitplans sponsoredby LKE basedon its
participation in thoseplans, whichmanagement believesare reasonable. PPL Electricand KU do not directlysponsorany
definedbenefitplans. PPL Electric is allocatedcosts of defined benefitplans sponsored by PPL Servicesand KU is allocated
costsof defined benefit planssponsored by LKEbasedon theirparticipation in those plans, which management believes are
reasonable. For the periods ended September 30, PPL Services allocated the following net periodic defined benefit costs to
PPL Electric, and LKE allocated the following net periodic defined benefit costs to LG&E and KU.

PPL Electric (a)
LG&E

KU

Three Months

2015 2014

Nine Months

2015

24

10

13

2014

IS

6

6

(a) The three and nine months ended September30, 2014 include ($2) millionand $2 millionof terminationbenefits for PPL Electric relatedto a one-time
voluntaryretirementwindowoffered to certain bargaining unit employees.
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10. Commitments and Contingencies

(PPL)

All commitments, contingencies and guarantees associated with PPL Energy Supply and its subsidiaries were retained by
Talen Energy Supply and its subsidiaries at the spinoff date without recourse to PPL.

Legal Matters

(All Registrants)

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

WKE Indemnification (PPL and LKE)

See footnote (e) to the tablein "Guarantees andOtherAssurances" belowfor information on an LKEindemnity relating to its
former WKE lease, including related legal proceedings.

(PPL, LKE, LG&E and KU)

Cane Run Envtronmental Claims

In December 2013, sixresidents, onbehalf of themselves andothers similarly situated, filed a class action complaint against
LG&E and PPLin theU.S.District Courtfor theWestern Districtof Kentucky alleging violations of the Clean Air Actand
RCRA. Inaddition, these plaintiffs assert common law claims ofnuisance, trespass and negligence. These plaintiffs seek
injunctive reliefandcivilpenalties, pluscostsandattorney fees, for thealleged statutory violations. Under thecommon law
claims, these plaintiffs seekmonetary compensation and punitive damages forproperty damage anddiminished property
values for a class consisting of residents within fourmiles of the plant. In their individual capacities, these plaintiffs seek
compensation foralleged adverse health effects. Inresponse to a motion todismiss filed byPPLand LG&E, in July2014,
the court dismissed the plaintiffs' RCRA claims and all but one Clean Air Act claim, but declined to dismiss their common
law tortclaims. Upon motion of LG&E and PPL, the district courtcertified for appellate review the issueof whether the
statecommon lawclaims arepreempted by federal statute. In December 2014, theU.S.Court of Appeals for theSixth
Circuit issued anorder granting appellate review regarding the above matter and such issues asmay appropriately be
presented by theparties anddetermined by thecourt. Oral argument before the SixthCircuitwasheldin August 2015, buta
ruling has not yetbeenissued by the Court. PPL, LKEandLG&E cannot predict theoutcome of thismatter. LG&E retired
onecoal-fired unitat the CaneRunplantin March 2015and the remaining twocoal-fired units at theplantin June2015.

Mill Creek Environmental Claims

In May 2014, the Sierra Club filed a citizen suit against LG&E in the U.S. District Court for the Western District of
Kentucky for alleged violations of the Clean WaterAct. The SierraClub alleges thatvarious discharges at theMillCreek
plant constitute violations of theplant's water discharge permit. TheSierra Club seeks civil penalties, injunctive relief, costs
and attorney's fees. In August 2015, theCourt denied cross-motions for summary judgment filed byboth parties and directed
the parties toproceed with discovery. PPL, LKE and LG&E cannot predict the outcome of this matter or the potential impact
on the operations of theMillCreekplantbut believe the plantis operating in compliance withthepermits.

E.W. Brown Environmental Claims

In October 2015, KUreceived a notice of intentfromEarthjustice and the SierraClub informing certain federal andstate
agencies of the Sierra Club's intent to file a citizen suit, following expiration of the mandatory 60-day notification period, for
alleged violations of theClean Water Act. Theclaimant alleges discharges at the E.W. Brown plant in violation ofapplicable
rules andtheplant's water discharge permit. Theclaimant asserts that, unless thealleged discharges arepromptly brought
into compliance, it intends to seek civil penalties, injunctive relief and attorney's fees. PPL, LKE and KU cannot predict the
outcome of thismatter or the potential impact on the operations of theE. W. Brown plant.
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Regulatory Issues (All Registrants)

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

Electricity - Reliability Standards

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

The Reliability Standards have the force and effect of law and apply to certain users of the bulk power electricity system,
including electric utility companies, generators and marketers. Under the Federal Power Act, the FERC may assess civil
penalties of up to $1 million per day, per violation, for certain violations.

PPL, LG&E, KU and PPL Electric monitortheir compliance with the Reliability Standards and continueto self-reportor self-
log potentialviolations of certainapplicablereliability requirements and submitaccompanying mitigation plans, as required.
The resolution of a small numberof potentialviolations is pending. Any Regional ReliabilityEntity (including RFC or
SERC) determination concerning theresolution of violations of theReliability Standards remains subject to the approval of
the NERC and the FERC.

In the courseof implementing their programsto ensurecompliance with the Reliability Standardsby those PPL affiliates
subject to the standards, certainother instancesof potentialnon-compliance maybe identified from time to time. The
Registrants cannot predict theoutcome of these matters, andcannot estimate a range of reasonably possible losses, if any.

In October 2012, theFERC initiated its consideration of proposed changes to Reliability Standards to address the impacts of
geomagnetic disturbances on thereliable operation of thebulk-power system, which might, among otherthings, leadto a
requirement to install equipment thatblocks geomagnetically induced currents on implicated transformers. In May2013,
FERC issued OrderNo.779, requiring NERC to submit two types of Reliability Standards for FERC's approval. The first
type would require certain owners and operators of the nation's electricity infrastructure, such as the Registrants, to develop
and implement operational procedures to mitigate theeffects of geomagnetic disturbances onthebulk-power system. This
NERC-proposed standard was approved by FERC in June2014. These requirements do not impose significant costs on the
Registrants. The second type is to require owners and operators of thebulk-power system to assess certain geomagnetic
disturbance events anddevelop andimplement plansto protect thebulk-power system from thoseevents. FERCissued a
notice ofproposed rulemaking onthis second type ofReliability Standard onMay 14, 2015. The Registrants donot presently
anticipate significant costs to complywith the requirements if finalized as proposed.

Environmental Matters - Domestic

(All Registrants)

Due to the environmental issues discussed below or other environmental matters, it may benecessary for theRegistrants to
modify, curtail, replace or cease operation of certain facilities or performance ofcertain operations to comply with statutes,
regulations and other requirements of regulatory bodies or courts. In addition, legal challenges to new environmental permits
or rules add to the uncertainty of estimating the future cost of thesepermits and rules.

LG&E and KUareentitled to recover, through theECRmechanism, certain costsof complying withthe Clean Air Act, as
amended, and thosefederal, stateor localenvironmental requirements applicable to coalcombustion wastes andby-products
from facilities that generate electricity from coal inaccordance with approved compliance plans. Costs not covered bythe
ECR mechanism forLG&E and KU and all such costs forPPL Electric aresubject to raterecovery before thecompanies'
respective state regulatory authorities, or theFERC, if applicable. Because PPL Electric does notown any generating plants,
its exposure to related environmental compliance costs is reduced. PPL, PPL Electric, LKE, LG&E andKU canprovide no
assurances as to theultimate outcome of future environmental or rateproceedings before regulatory authorities.

(PPL, LKE. LG&E and KU)

TheClean AirAct, which regulates airpollutants from mobile andstationary sources, hasa significant impact onthe
operation of fossil fuel plants. The Clean Air Actrequires theEPAperiodically to review andestablish concentration levels
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in the ambient air for six criteria pollutants to protectpublic health andwelfare. Theseconcentration levelsare known as
NAAQS. The sixcriteria pollutants arecarbon monoxide, lead, nitrogen dioxide, ozone, particulate matterand SO2.

Federalenvironmental regulations of thesecriteria pollutants require states to adopt implementation plans, known as SIPs, for
certain pollutants, which detail howthe statewillattain the standards that are mandated by therelevant lawor regulation.
Each state identifies the areas within its boundaries that meet the NAAQS (attainment areas) and those that do not (non-
attainment areas), and must developa SIP both to bring non-attainment areas into compliance with the NAAQS and to
maintaingood air quality in attainmentareas. In addition, for attainment of ozone and fine particulates standards, states in
the easternportion of the country, includingKentucky, are subject to a regional programdevelopedby the EPA known as the
Cross-State Air Pollution Rule. The NAAQS, future revisions to the NAAQS and SIPs implementing them, or future
revisions to regional programs, may require installation of additional pollutioncontrols, the costs of whichPPL, LKE, LG&E
and KU believe are subject to cost recovery.

Although PPL, LKE, LG&E and KU do not currently anticipate significant costs to comply with these 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 determine attainment with the new ozone
standard through review of relevant ambient air monitoring data, with attainment or nonattainment 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 are found to contribute
significantly to another states' non-attainment. States that are not in the ozone transport region, including Kentucky, are
working together to evaluate further nitrogen oxide reductions from fossil-fueled plants with SCRs. The nature and timing of
any additional reductions resulting from these 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 EPA finalized non-attainment designations for parts of the country,
including part of Jefferson County 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 scrubbers at certain
plants and the retirement of coal-fired generating units at LG&E's Cane Run plant and KU's Green River and Tyrone plants,
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 February 2012, the EPA finalized the MATS rule requiring reductions of mercury and other hazardous air pollutants from
fossil-fuel fired power plants, with an effective date of April 16, 2012. The MATS rule was challenged by industry groups
and states and was upheld by the U.S. Court of Appeals for the D.C. Circuit Court (D.C. Circuit Court) in April 2014. A
group of states subsequently petitioned the U.S. Supreme Court (Supreme Court) to review this decision and on June 29,
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 Court remanded the matter to the D.C. Circuit Court. EPA's MATS rule
remains in effect pending action by the D.C. Circuit Court. It is uncertain whether the D.C. Circuit Court will vacate the
MATS rule, remand the rule to the EPA, or require further proceedings or actions.

LG&E and KU have installed significant controls in connection with the MATS rule and in conjunction with compliance
with other environmental requirements, including fabric-filter baghouses, upgraded FGDs or chemical additive systems for
which appropriate KPSC authorization and/or ECR treatment has been received. PPL, LKE, LG&E and KU cannot predict
the outcome of this matter or the potential impact, if any, on plant operations, rate treatment or future capital or operating
needs.

New Source Review (NSR)

The EPA has continued its NSR enforcement efforts targeting coal-fired generating plants. The EPA has asserted that
modification of these plants has increased their emissions and, consequently, that they are subject to stringent NSR
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requirements under the Clean Air Act. PPL, LKE, LG&E and KU received various EPA information requests in2007 and
2009, but have receivedno furthercommunications from the EPA related to those requestssince providing their responses.
Statesandenvironmental groups alsohavecommenced litigation alleging violations of the NSRregulations by coal-fired
generating plantsacross the nation. PPL,LKE, LG&E and KUcannot predict theoutcome of thesematters, andcannot
estimate the impact, if any.

If LG&E or KU is found to have triggered the applicability of NSR regulations by increasing pollutants beyond allowable
thresholds through a plant modification, the company could, among other things, be required to meet substantially more
stringentpermit limits. The costs to meetsuch limits, includinginstallation of technology at certainunits, could be
significant.

Trimble County Unit 2 Air Permit

The Sierra Club and other environmental groups petitioned the Kentucky Environmental and Public Protection Cabinet to
overturn the air permit issued for the Trimble County Unit 2 baseload 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 EPA ordered
certain non-material changes to the permit which, in January 2010, were incorporated into a final revised permit issued by the
Kentucky Division for Air Quality. 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 or the potential impact on plant operations, including increased
capital costs, if any.

Climate Change

(All Registrants)

Authority to Regulate Carbon Dioxide Emissions

The EPA issued rules in 2014 regulating carbon dioxide emissions from stationary sources under the NSR and Title V
operating permit provisions of the Clean Air Act. The EPA's rules were challenged in court and, in June 2014, the U.S.
Supreme Court ruled that the EPA has authority to regulate carbon dioxide emissions under the Clean Air Act but only for
stationary sources that would otherwise have been subject to these provisions due to significant increases in emissions of
other pollutants. As a result, any new sources or major modifications to an existing GHG source causing a net significant
increase in carbon dioxide emissions must comply with permit limits for carbon dioxide, but only if it would otherwise be
subject to limits on new or modified sources due to significant increases in other pollutants.

The EPA's Rules under Section 111 of the Clean Air Act

As further described below, in August 2015, the EPA finalized rules imposing greenhouse gas emission standards for both
new and existing power plants. The EPA has also issued a proposed federal implementationplan which would apply to any
states that fail to submit an acceptable state implementation plan under these rules. The EPA'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.

The EPA's rule 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 for NGCC power plants is the same as the EPA proposed in 2012 and
is not continuously achievable. The preclusion of new coal-fired plants and the compliance difficulties posed for new natural
gas-fired plants could have a significant industry-wide impact.

(PPL, LKE, LG&E and KU)

The EPA's Clean Power Plan

The EPA's rule for existing power plants, referred to as the Clean Power Plan, was published in the Federal Register in
October 2015. The Rule contains state-specific rate-based and mass-based reduction goals and guidelines for the
development, submission and implementation of state implementation plans to achieve the state goals. State-specific goals
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werecalculated from 2012databy applying EPA's broad interpretation anddefinition of the BSER, resulting in the most
stringent targets to bemet in2030, with interim targets to be met beginning in2022. The EPA believes it has offered some
flexibility to thestates as to how their compliance plans canbecrafted, including theoption to usea rate-based approach
(limit emissions permegawatt hour) or a mass-based approach (limit total tons of emissions peryear), andtheoption to
demonstrate compliance through emissions trading and multi-state collaborations. Undertherate-based approach, Kentucky
would need to make a 41% reduction from its 2012 emissions rate and under a mass-based approach it would need to make a
36% reduction. These reductions are significantly greater than initiallyproposedand present significant challengesto the
state. If Kentucky fails to developan approvableimplementation plan by September2016 (with the possibility of an
extension until 2018), the EPA will impose a federal implementation plan that could be more stringent than what the state
planmight provide. Depending on the provisions of the Kentucky implementation plan, LG&E and KU mayneedto modify
their currentportfolioof generating assetsduring the next decadeand/or participate in an allowance tradingprogram. LG&E
and KU are participating in the ongoingregulatory processes at the state and federal level in an effort to provide input into
the state or federal implementation plan that will govern reductions in Kentucky. PPL, LKE, LG&E and KU cannot predict
the outcome of this matter or the potential impact, if any, on plant operations, or future capital or operating needs. 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 which limits the measures that the Kentucky Energy and
Environment Cabinet may consider in setting performance standards to comply with the EPA's regulations governing GHG
emissions from existing sources. The legislation provides that such state GHG performance 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.

A number of lawsuits have been filed asserting common law claims including nuisance, trespass and negligence against
various companies with GHG emitting plants and, although the decided cases to date have not sustained claims brought on
the basis of these theories of liability, the law remains unsettled on these claims. In June 2011, the U.S. Supreme Court in the
case of AEP v. Connecticut ruled that federal common law claims against five utility companies for allegedly causing a
public nuisance as a result of their emissions of GHGs were displaced by the Clean Air Act and regulatory actions of the
EPA. In addition, in Comer v. Murphy Oil (Comer case), the U.S. Court of Appeals for the Fifth Circuit (Fifth Circuit)
upheld a district court ruling that plaintiffs did not have standing to pursue state common law claims against companies that
emit GHGs. The plaintiffs in the Comer case later filed a substantially similar complaint against a larger group of companies
which was subsequently dismissed by the U.S. District Court for the Southern District of Mississippi. The lower court's
ruling was affirmed by the Fifth Circuit in May 2013. Additional litigation in federal and state courts over such issues is
continuing. PPL, LKE, LG&E and KU cannot predict the outcome of these matters.

Water/Waste

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 and not closed.
Under the rule, the EPA will regulate CCRs as non-hazardous under Subtitle D of RCRA and allow beneficial use of CCRs,
with some restrictions. This self-implementing rule requires posting of compliance documentation on a publicly accessible
website and is enforceable through citizen suits. LG&E's and KU's plants using surface impoundments for management and
disposal of CCRs will be most impacted by this rule. The rule's requirements for covered CCR impoundments and landfills
include commencement or completion of closure activities generally between three and ten years from certain triggering
events. PPL, LKE, LG&E and KU also anticipate incurring capital or operation and maintenance costs prior to that time to
address other provisions of the rule, such as groundwater monitoring and disposal facility modifications or closings, or to
implement various compliance sU^ategies.

In connection with the final CCR rule, LG&E and KU recorded increases to existing AROs during the three and nine months
ending September 30, 2015. See Note 16 for additional information. Further increases to AROs or changes to current capital
plans or to 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.
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Trimble County Landfill

In May 2011, LG&E submitted an application for a special waste landfill permit to handle CCRs generated at the Trimble
County plant. In May 2013, the Kentucky Division of Waste Management denied the permit application on the grounds that
the proposed facility would violate the Kentucky Cave Protection Act. In January 2014, LG&E submitted to the Kentucky
Division of Waste Management a landfill permit application for an alternate site adjacent to the plant. LG&E has also
applied for other necessary regulatory approvals including a dredge and fill permit from the U.S. Army Corps of Engineers.
LG&E and KU have responded to comments on the permit application submitted by EPA and other parties. PPL, LKE,
LG&E and KU are unable to determine the potential impact of this matter until all permits are issued and any resulting legal
challenges are concluded. See Note 6 for additional information on Kentucky Public Service Commission proceedings
relating to the Trimble County Landfill.

Clean Water Act

Regulations underthe federal CleanWater Act dictatepermittingand mitigation requirements for many of LG&E'sand KU's
construction projects. Many of those requirements relate to power plant operations, including requirements related to the
treatment of pollutants in effluents prior to discharge, the temperature of effluent discharges and thelocation, design and
construction of coolingwater intake structures at generating facilities, standards intendedto protect aquaticorganisms by
reducingcapturein the screensattached to coolingwater intake structures (impingement) at generating facilities and the
watervolume brought into the facilities (entrainment). The requirements couldimpose significant costswhich are subject to
rate recovery.

Effluent Limitations Guidelines (ELGs)

OnSeptember 30,2015, theEPAreleased its final effluent limitations guidelines for wastewater discharge permits for new
andexisting steamelectric generating facilities. Theruleprovides stricttechnology-based discharge limitations for control of
pollutants in scrubberwastewater, fly ash and bottomash transportwater,mercury control wastewater, gasification
wastewater, andcombustion residual leachate. The newguidelines require deployment of additional control technologies
providing physical, chemical, and biological treatment of wastewaters. Theguidelines also mandate operational changes
including "no discharge" requirements for fly ash andbottom ash transport waters and mercury control wastewaters. The
implementation dateforindividual generating stations will be determined by the states on a case-by-case basis according to
criteriaprovidedby the EPA, but the requirements of the rule mustbe fully implemented no later than 2023. It is not
currently known howKentucky intends to integrate the ELGs into its ongoing permit renewal process. LG&E and KU
continue to assess the requirements of thiscomplex rule to determine available compliance strategies. PPL, LKE, LG&E and
KUareunable to fully estimate compliance costsor timing at this timealthough certain preliminary estimates are included in
current capital forecasts, for applicable periods. Costs tocomply with ELGs or other discharge limits, which areexpected to
be significant, are subject to rate recovery.

(PPL, LKE and LG&E)

Clean Water Act Section 316(b)

TheEPA's final 316(b) rulefor existing facilities became effective in October 2014, and regulates cooling water intake
structures and their impact on aquatic organisms. States are allowed broad discretion to make site-specific determinations
under therule. Therule requires existing facilities tochoose between several options to reduce theimpact to aquatic
organisms thatbecome trapped against water intake screens (impingement) and todetermine the intake structure's impact on
aquatic organisms pulled through a plant's cooling water system (entrainment). Plants equipped with closed-cycle cooling, an
acceptable option, would likely notincur substantial costs. Once-through systems would likely require additional technology
to comply withtherule. Mill Creek Unit 1 is the onlyunitexpected to be impacted. PPL, LKE, and LG&E areevaluating
compliance strategies butdo not presently expectthecompliance costs, which are subject to rate recovery, to be significant.

(All Registrants)

Waters of the United States (WOTUS)

The U.S. Courtof Appeals for the SixthCircuithas issued a stayof EPA's rule on the definition of WOTUS pending the
court's review of the rule. The effectof the stay is that the WOTUSrule is not currentlyin effect anywhere in the United
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States. The ultimate outcome of the court's review of the rule remains uncertain. The Registrants had not expected the rule
to have a significant impact on their operations, but were unable to predict the impact of the rule in light of the ongoing
litigation, particularly in Pennsylvania where the rule could have resulted in significant project delays and added costs, as
permits and other regulatory requirements could have been imposed for many activities not otherwise covered by permitting
requirements (including vegetation management for transmission lines and activities affecting storm water conveyances and
wetlands).

Other Issues

The EPA is reassessing its polychlorinated biphenyls (PCB) regulations under the Toxic Substance Control Act, which
currently allow certain PCB articles to remain in use. In April 2010, the EPA issued an Advanced Notice of Proposed
Rulemaking for changes to these regulations. This rulemaking could lead to a phase-out of all or some PCB-containing
equipment. The EPA has postponed the release of the revised regulations to March 2016. The Registrants cannot predict at
this time the outcome of these proposed EPA regulations and what impact, if any, they would have on their facilities, but the
costs could be significant.

(PPL, LKE, LG&EandKU)

In May 2010, the Kentucky Waterways Allianceand other environmental groups filed a petition with the Kentucky Energy
and Environment Cabinet(KEEC) challenging the Kentucky PollutantDischargeElimination Systempermit issued in April
2010, which covers water discharges from the Trimble County plant. In November 2010, the KEEC issued a final order
upholding the permitwhich was subsequently appealed by the environmental groups. In September2013, the Franklin
CircuitCourtreversed the KEEC orderupholding thepermitand remanded thepermit to the agency for further proceedings.
LG&E andthe KEEC appealed the orderto the Kentucky Court of Appeals. In July2015, theCourtof Appeals upheld the
lowercourtruling. LG&E and the KEEC havemoved for discretionary review by the Kentucky Supreme Court. PPL, LKE,
LG&E and KU are unable to predict the outcomeof this matteror thepotential impact, if any, on plant operationsor future
capital or operating needs.

Superfund and Other Remediation (AllRegistrants)

PPLElectric is potentially responsible for costsat several siteslistedby theEPAunderthe federal Superfund program,
including the Columbia GasPlantsite, the Metal Banksite andthe Brodhead site. Clean-up actions havebeenor are being
undertaken at all of these sites, the costs of whichhave not been significant to PPL Electric. Should the EPA require
different or additional measures in the future, however, or should PPL Electric'sshare of costs at multi-party sites increase
substantially more than currently expected, the costs could be significant.

PPL Electric,LG&Eand KU are investigating, responding to agencyinquiries,remediating, or have completed the
remediation of, severalsites that werenot addressed under a regulatory programsuch as Superfund, but for whichPPL
Electric, LG&E andKUmaybe liable for remediation. Theseinclude a number of former coalgas manufacturing plants in
Pennsylvania and Kentucky previouslyownedor operatedor currentlyowned by predecessors or affiliates of PPL Electric,
LG&E and KU. To date, the costs of these sites have not been significant. There are additional sites, formerlyownedor
operated by PPL Electric, LG&E and KU predecessors or affiliates, for which PPL Electric, LG&E and KU lack information
on current site conditions and are therefore unable to predict what, if any, potential liabilitythey may have.

Depending on theoutcome of investigations at siteswhere investigations havenot begun or beencompleted or developments
at sites for which PPL Electric, LG&E and KU currently lack information, the costs of remediation and other liabilities could
be significant. PPL, PPLElectric, LKE, LG&E and KUcannotestimate a rangeof reasonably possible losses, if any, related
to these matters.

The EPAis evaluating therisksassociated withpolycyclic aromatic hydrocarbons andnaphthalene, chemical by-products of
coal 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 coalgas manufacturing plants. PPL, PPLElectric, LKE, LG&E and KUcannotestimate a range of reasonably
possible losses, if any, related to these matters.

Fromtimeto time, PPL'ssubsidiaries undertake remedial action in response to notices of violations, spillsor otherreleases at
various on-site andoff-site locations, negotiate withthe EPAandstateand local agencies regarding actions necessary for
compliance with applicable requirements, negotiate withpropertyownersand other thirdpartiesallegingimpactsfrom PPL's
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operations 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 notexpected to havea significant adverse
impact on the operations of PPL Electric, LG&B and KU.

Future cleanup or remediation workat sites currentlyunder review, or at sites not currentlyidentified, may result in
significant additional costs for PPL, PPL Electric, LKE, LG&E and KU.

Environmental Matters • WPD (PPL)

WPD's distribution businesses are subject to environmental regulatory and statutory requirements. PPL believes that WPD
hastaken andcontinues to takemeasures to comply withthe applicable lawsandgovernmental regulations for theprotection
of the environment.

Other

Guarantees and Other Assurances

(All Registrants)

In the normalcourseof business, the Registrants enter into agreements that providefinancial performance assuranceto third
parties on behalfof certain subsidiaries. Such agreements include, for example, guarantees, stand-byletters of credit issued
by financial institutions and surety bondsissued by insurance companies. Theseagreements are entered intoprimarily to
support or enhance the creditworthiness attributed to a subsidiary on a stand-alone basis or to facilitate the commercial
activities in which these subsidiaries engage.

(PPL)

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

(All Registrants)

The table belowdetailsguarantees providedas of September30, 2015. "Exposure" represents the estimated maximum
potential amount of future payments thatcouldbe required to be made undertheguarantee. Theprobability of expected
payment/performance undereachof theseguarantees is remote except for "WPD guarantee of pension andotherobligations
of unconsolidated entities" and "Indemnification of leasetermination and otherdivestitures." The totalrecorded liability at
September 30,2015 and December 31,2014, was $24 million and $26 million for PPL and $19 million for LKE for both
periods. Forreporting purposes, ona consolidated basis, all guarantees ofPPL Electric, LKE, LG&E and KU also apply to
PPL, and all guarantees of LG&E and KU also apply to LKE.

PPL

Indemnifications relatedto the WPDMidlandsacquisition
WPD indemnifications for entities in liquidationand sales of assets
WPDguarantee of pension and other obligationsof unconsolidated entities

PPL Electric

Guarantee of inventory value

LKE

Indemnification of lease termination and other divestitures

LG&E and KU

LG&E and KU guarantee of shortfall related to OVEC

Exposure at Expiration
September 30,2015 Date

(a)

11 (b)
116 (c)

36 (d)

2018

2018

301 (e) 2021 -2023

(0

(a)

(b)

Indemnifications related tocertain liabilities, including a specific unresolved tax issue and those relating toproperties and assets owned bythe seller
thatwere transferred toWPD Midlands inconnection withtheacquisition. Across indemnity hasbeen received from theselleronthetax issue. The
maximum exposure and expiration of these indemnifications cannot beestimated because the maximum potential liability is not capped and the
expirationdate is not specified in the transactiondocuments.
Indemnification to theliquidators and certain others for existing liabilities orexpenses orliabilities arising during theliquidation process. The
indemnifications arelimited to distributions made from thesubsidiary to itsparent eitherprioror subsequent to liquidation or arenotexplicitly stated
in theagreements. Theindemnifications generally expire two to seven years subsequent to thedate ofdissolution of the entities. Theexposure noted
only includes thosecaseswheretheagreements providefor specific limits.
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In connection with their sales of various businesses, WPD and its affiliates have provided the purchasers with indemnifications that are standard for
such transactions,includingindemnifications for certain pre-existingliabilitiesand environmental and tax matters or have agreed to continue their
obligations under existing third-party guarantees, either for a set period of time following the transactions or upon the condition that the purchasers
make teasonableefforts to terminate the guarantees. Rnally, WPD and its affiliates remain secondarilyresponsiblefor lease paymentsunder certain
leases that they have assigned to thitxi parties.

(c) Relates to certain obligationsof discontinuedor modifiedelectric associationsthat wereguaranteedat the time of privatizationby the participating
members. Costs are allocated to the members and can be reallocated if an existing member becomes insolvent. At September 30,2015, WPD has
recorded an estimated discounted liability for which the expected payment/performance is probable. Neither the expiration date nor the maximum
amount of potential payments for certain obligations is explicitly stated in the related agreements, and as a result, the exposure has been estimated.

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

(e) LKE providescertain indemnificationscoveringthe due and punctualpayment,performanceand dischargeby each party of its respectiveobligations.
The most comprehensive of these guarantees is the LKE guarantee covering operational, regulatory and environmental commitments and
indemnifications made by WKE under a 2009 Transaction Termination Agreement. This guarantee has a term of 12 years ending July 2021, and a
maximum exposure of $200million, exclusive ofcertainitems such as government fines andpenalties that fall outsidethecap. AnotherWKE-related
LKE guarantee covers other indemnifications related to the purchase price of excess power, has a term expiring in 2023, and a maximum exposure of
$100 million. In May2012,LKE'sindemnitee received an unfavorable arbitration panel'sdecision interpreting this matter. In October2014,LKE's
indemnitee filed a motion for discretionary review with the Kentucky Supreme Court seeking to overturn the arbitration decision, and such motion was
denied by the court in September 2015. In September 2015, a counterparty issued a demand letter to LKE's indemnitee. LKE does not believe
appropriatecontractual,legal or commercialgroundsexist for the claim made and anticipatesthe indemniteeto dispute the demand. LKE believes its
indemnification obligations in the WKE matter remainsubject to various uncertainties, includingadditionallegal and contractualdevelopments, as
well as future prices, availability and demand for the subject excess power. 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 indemnificationsvary by entity and the maximumexposuresrange from beingcapped at the sale price to no specified maximum;
LKE could be required to performon these indemnifications in the event of covered lossesor liabilitiesbeing claimed by an indemnifiedparty. LKE
cannot predict the ultimateoutcomesof the indemnification circumstances,but does not currentlyexpect such outcomes to result in significantlosses
above the amounts recorded.

(0 Pursuant to the OVECpower purchasecontract, LG&Eand KU are obligated to pay for their share of OVEC'sexcess debt service, post-retirement and
decommissioning costs, as well as any shortfall from amountscurrently includedwithina demand chargedesigned and currentlyexpected to cover
these costs over the term of the contract. The maximum exposure and the expiration date of these potential obligations are not presently determinable.
See "Energy Purchase Commitments" and "Guarantees and Other Assurances" in Note 13 in PPL's, LKE's, LG&E's andKU's 2014 Form lO-Kfor
additional information on the OVEC power purchase contract.

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

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

11. Related Party Transactions

PLR Contracts/Purchase of Accounts Receivable (PPL Electric)

PPL Electric holds competitive solicitations for PLR generation supply. PPL EnergyPlus was awarded a portion of the PLR
generation supply through these competitive solicitations. The purchases from PPL EnergyPlus are included in PPL
Electric's Statements of Income as "Energy purchases from afKliate" through May 31, 2015, the period through which PPL
Electric and PPL EnergyPlus were affiliated entities. As a result of the June 1, 2015 spinoff of PPL Energy Supply and
creation of Talen Energy, PPL EnergyPlus (renamed Talen Energy Marketing) is no longer an affiliate of PPL Electric. PPL
Electric's purchases from Talen Energy Marketing subsequent to May 31, 2015 are included as purchases from an unaffiliated
third party.

Under the standardDefaultServiceSupplyMasterAgreement for the solicitation process,PPL Electricrequiresall suppliers
to post collateral once credit exposures exceed defined credit limits. Wholesale suppliers are required topost collateri with
PPL Electric when: (a) the market price of electricity to be delivered by the wholesale suppliers exceeds the contract price
for the forecasted quantity of electricity to be delivered; and (b) this market price exposure exceeds a contractual credit limit.
In no instance is PPL Electric required to post collateral to suppliers under these supply contracts.

PPL Electric's customers may choose an alternative supplier for their generation supply. See Note 2 for additional
information regardingPPL Electric's purchasesof accountsreceivable from alternative suppliers, including Talen Energy
Marketing. See Note 8 for additional information regarding the spinoff of PPL Energy Supply.
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Support Costs (PPL Electric, LKE, LG&E and KU)

PPL Services and LKS provide their respective PPL and LKE subsidiaries with administrative, management and support
services. In 2015, PPL EU Services was formed to provide the majority of financial, supply chain, human resources and
facilities management services primarily to PPL Electric. PPL Services will continue to provide certain corporate functions.
For all service companies, the costs of these services are charged to the respective recipients as direct support costs. General
costs that cannot be directly attributed to a specific entity are allocated and charged to the respective recipients as indirect
support costs. PPL Services and PPL EU Services use a three-factor methodology that includes the applicable recipients'
invested capital, operation and maintenance expenses and number of employees to allocate indirect costs. LKS bases its
indirect allocations on the subsidiaries' number of employees, total assets, revenues, number of customers and/or other
statistical information. PPL Services, PPL EU Services and LKS expensed the following amounts for the periods ended
September 30, and believe these amounts are reasonable, including amounts applied to accounts that are further distributed
between capital and expense.

PPL Electric from PPL Services

LKE from PPL Services

PPL Electric from PPL EU Services

LG&E from LKS

KU from LKS

Three Months

2015

35

4

12

36

43

2014

34

3

36

43

Nine Months

2015

90

12

44

107

127

2014

113

11

103

120

In addition to the charges for servicesnoted above,LKS makespaymentson behalf of LG&Eand KU for fuel purchases and
other costs for products or services provided by third parties. LG&E and KU also provide services to each other and to LKS.
BillingsbetweenLG&Eand KU relate to labor and overheads associated with unionand hourlyemployees performing work
for the othercompany, charges related to jointly-owned generating units and othermiscellaneous charges. Tax settlements
between LKE and LG&E and LKE and KU are reimbursed through LKS.

Intercompany Borrowings (LKE)

LKE maintains a $225 million revolvingline of credit with a PPL EnergyFundingsubsidiarywherebyLKE can borrow
funds on a short-term basis at market-based rates. At September 30, 2015 and December 31, 2014, $62 million and $41
million were outstanding and were reflected in "Notes payable with affiliates" on the consolidated Balance Sheets. The
interestrate on borrowings is equal to one-month LIBORplus a spread. The interestrates on the outstanding borrowing at
September30, 2015 and December 31, 2014 were 1.70%and 1.65%. Intereston the revolvingline of credit was not
significant for the three and nine months ended September 30,2015 and 2014.

Intercompany Derivatives (LKE, LG&E and KU)

Periodically, LG&E and KUenter intoforward-starting interest rate swaps withPPL. Thesehedging instruments haveterms
identical to forward-starting swaps entered into by PPL with third parties. See Note 14 for additional information on
intercompany derivatives.

Other (PPL Electric, LG&E and KU)

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

12. Other Income (Expense) - net

(PPL)

"Other Income (Expense) - net" for the threeand ninemonths ended September 30, 2015 and 2014consisted primarily of
gains on foreigncurrencyexchangecontracts to economically hedge the earnings translation risk of WPD's earnings
denominated in British pound sterling. See Note 14 for additional information on these derivatives.
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13. Fair Value Measurements

(All Registrants)

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between
market participants at the measurement date (an exit price). A market approach (generally, data from market transactions), an
income approach (generally, present value techniques and option-pricing models), and/or a cost approach (generally,
replacement cost) are used to measure the fair value of an asset or liability, as appropriate. These valuation approaches
incorporate inputs such as observable, independent market data and/or unobservable data that management believes are
predicated on the assumptions market participants would use to price an asset or liability. These inputs may incorporate, as
applicable, certain risks such as nonperformance risk, which includes credit risk. The fair value of a group of financial assets
and liabilities is measured on a net basis. Transfers between levels are recognized at end-of-reporting-period values. During
the three and nine months ended September 30, 2015 and 2014, there were no transfers between Level 1 and Level 2. See
Note 1 in each Registrant's 2014 Form lO-K for information on the levels in the fair value hierarchy.

Recurring Fair Value Measurements

The assets and liabilities measured at fair value, excluding assets and liabilities of discontinued operations at December 31,
2014, were:

September 30,2015
Total Level 1 Level 2 Level 3 Total Level 1 Uvel 2 Level 3

PPL

Assets

Cash and cash equivalents $ 981 $ 981 $ 1.399 $ 1,399
Short-tenn investments 120 120

Restricted cash and cash equivalents (a) 36 36 31 31

Price risk management assets (b):
Interest rate swaps
Foreign currency contracts
Cross-currency swaps

1

169

61

$ 1
169

61

130

29

$ 130
28 $ 1

Total price risk management assets 231 231 159 158 1

Auction rate securities (c) 1 $ 1 2 2

Total assets $ U49 $ 1.017 $ 231 $ 1 $ 1.711 $ 1,550 S 158 $ 3

Ldabilities

Price risk management liabilities (b):
Interest rate swaps
Foreign currency contracts
Cross-currency swaps

$ 82

7

$ 82
7

$ 156
2

3

$ 156
2

3

Total price risk management liabilities $ 89 $ 89 S 161 $ 161

PPL Electric

Assets

Cash and cash equivalents
Restricted cash and cash equivalents (a)

$ 26

2

$ 26
2

$ 214
3

$ 214

3

Total assets S 28 $ 28 $ 217 $ 217

LKE

Assets

Cash and cash equivalents
Cash collateral posted to counterparties (d)

$ 455

10

$ 455
10

$ 21
21

$ 21
21

Total assets $ 465 $ 465 $ 42 $ 42

Liabilities

Price risk management liabilities:
Interest rate swaps s 50 $ 50 $ 114 $ 114

Total price risk management liabilities $ 50 $ 50 S 114 $ 114

ppllOq_9-15 Final as Hled.docx Confidential 60



September30,2015 December31,2014
Total Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3

LG&E

Assets

Cash and cash equivalents $ 180 $ 180 $ 10 $ 10
Cash collateralposted to counterparties (d) 10 10 21 21

Total assets $ 190 $ 190 $ 31 $ 31

Liabilities

Price risk management liabilities:
Interest rate swaps $ 50 $ 50 $ 81 $ 81

Total price riskmanagement liabilities $ 50 S 50 $ 81 $ 81

KU

Assets

Cash and cash equivalents $ 275 $ 275 $ II $ 11
Total assets $ 275 $ 275 $ 11 $ 11

Liabilities

Price risk management liabilities:
Interest rateswaps $ 33 $ 33

Total price risk management liabilities $ 33 $ 23

(a) Current portionis includedin "Othercurrent assets"and long-termportion is includedin "Othernoncurrentassets" on the BalanceSheets.
(b) Included in "Other current assets", "Other current liabilities", "Other noncurrent assets" and "Other deferred credits and noncurrent liabilities" on the

Balance Sheets.

(c) Included in "Other noncurrent assets" on the Balance Sheets.
(d) Includedin "Othernoncurrentassets"on the BalanceSheets. Representscash collateralposted 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&E and KU)

To manage interest rate risk, PPL, LKE, LG&E and KU use interest rate contracts such as forward-starting swaps, floating-
to-fixed swaps and fixed-to-floating swaps. To manage foreign currency exchange risk, PPL uses foreign currency contracts
such as forwards, options and cross-currency swaps that contain characteristics of both interest rate and foreign currency
contracts. An income approach is used to measure the fair value of these contracts, utilizing readily observable inputs, such
as forward interest rates (e.g., LIBOR and government security rales) and forward foreign currency exchange rates (e.g.,
GBP), as well as inputs that may not be observable, such as credit valuation adjustments. In certain cases, market
information cannot practicably be obtained to value credit risk and therefore internal models are relied upon. These models
use projected probabilities of default and estimated recovery rates based on historical observances. When the credit valuation
adjustment is significant to the overall valuation, the contracts are classified as Level 3. Cross-currency swaps are valued by
PPL's Treasury department, which reports to the Chief Financial Officer (CFO). Accounting personnel, who also report to
the CFO, interpret analysis quarterly to classify the contracts in the fair value hierarchy. Valuation techniques are evaluated
periodically.

Nonrecurring Fair Value Measurements {PPL)

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

Financial Instruments Not Recorded at Fair Value (AllRegistrants)

The carrying amounts of long-term debt on the Balance Sheets and their estimated fair values are set forth below, excluding
long-term debt of discontinued operations at December 31,2014. The fair values were estimated using an income approach
by discounting future cash flows at estimated current cost of funding rates, which incorporate the credit risk of the
Registrants. Long-term debt is classified as Level 2. The effect of Uiird-party credit enhancements is not included in the fair
value measurement.
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September 30,2015 December 31.2014
Carrying Carrying
Amount Fair Value Amount Fair Value

PPL $ 19,205 $ 21.184 $ 18,173 $ 20,466
PPL Electric 2,603 2,882 2,602 2,990
LKE 5,617 5,927 4,567 4.946
LG&E 1,903 1,978 1,353 1,455
KU 2,591 2,763 2,091 2,313

Thecarrying value of short-lerm debt(including notes between affiliates), when outstanding, approximates fairvalue due to
the variable interest rates associated with the short-term debt and is classified as Level 2.

14. Derivative Instruments and Hedging Activities

Risk Management Objectives

(All Registrants)

PPLhasa risk management policy approved by the Board of Directors to manage market riskassociated withcommodities,
interest rates ondebt issuances and foreign exchange (including price, liquidity and volumetric risk) and credit risk (including
non-performance riskand payment default risk). TheKMC, comprised of senior management andchaired by theChiefRisk
Officer, oversees theriskmanagement function. Key riskcontrol activities designed to ensure compliance with the risk
policy anddetailed programs include, but arenot limited to, creditreview andapproval, validation of transactions,
verification of risk and transaction limits, VaR analyses and the coordination and reporting of the Enterprise Risk
Management (ERM) program.

Market Risk

Market risk includes the potential loss that may beincurred asa result ofprice changes associated with a particular financial
or commodity instrument as well as market liquidity andvolumetric risks. Forward contracts, futures contracts, options,
swaps andstructured transactions areutilized aspartof riskmanagement strategies to minimize unanticipated fluctuations in
earnings caused bychanges in commodity prices, volumes of full-requirement sales contracts, basis exposure, interest rates
and foreign currency exchange rates. Many of the contracts meet the definition of a derivative. All derivatives are
recognized on the Balance Sheets at their fair value, unless NPNS is elected.

The following summarizes the market risks that affectPPL andits Subsidiary Registrants.

Interest rate risk

• PPL and its subsidiaries are exposed tointerest rate risk associated with forecasted fixed-rate and existing floating-rate
debt issuances. PPLandWPD hold over-the-counter cross currency swaps to limit exposure to market fluctuations on
interest andprincipal payments from changes in foreign currency exchange ratesand interest rates. LG&Eutilizes over-
the-counter interest rateswaps to limit exposure to market fluctuations onfloating-rate debt. PPL, LG&E and KU utilize
forward starting interest rate swaps to hedge changes inbenchmark interest rates, when appropriate, inconnection with
future debt issuances.

• PPL and its subsidiaries are exposed tointerest rate risk associated with debt securities held bydefined benefit plans.
This risk is significantly mitigated to the extent that the plans are sponsored at, orsponsored on behalf of, the regulated
domestic utilities and for certain plansat WPD due to therecovery mechanisms in place.

Foreign currency risk

• PPLis exposed to foreign currency exchange riskprimarily associated with its investments inandearnings of U.K.
affiliates.
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Commodity price risk

• PPL is exposed to commodity price risk through its domestic subsidiaries as described below. WPD is exposed to
volumetric risk which is significantly mitigated as a result of the method of regulation in the U.K.

• PPL Electric is exposed to commodity price risk from its obligation as PLR; however, its PUC-approved cost recovery
mechanism substantially eliminates its exposure to this risk. PPL Electric also mitigates its exposure to volumetric risk
by entering into full-requirement supply agreements to serve its PLR customers. These supply agreements transfer the
volumetric risk associated with the PLR obligation to the energy suppliers.

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

Equity securities price 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-performance.

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

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

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

PPL, LKE, LG&E and KU had no obligation to return cash collateral under master netting arrangements at September 30,
2015 and December 31, 2014.

PPL, LKE and LG&E posted $10 million and $21 million of cash collateral under master netting arrangements at
September 30, 2015 and December 31, 2014.

KU did not post any cash collateral under master netting arrangements at September 30, 2015 and December 31, 2014.

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

(PPL, LKE, LG&E and KU)

PPL and its subsidiaries issue debt to finance their operations, which exposes them to interest rate risk. Various financial
derivative instruments are utilized to adjust the mix of fixed and floating interest rates in their debt portfolio, adjust the
duration of the debt portfolio and lock in benchmark interest rates in anticipation of future financing, when appropriate. Risk
limits under PPL's risk management program are designed to balance risk exposure to volatility in interest expense and
changes in the fair value of the debt portfolio due to changes in benchmark interest rates.

Cash Flow Hedges

(PPL)

Interest rate risks include exposure to adverse interest rate movements for outstanding variable rate debt and for future
anticipated financings. Financial interest rate swap contracts that qualify as cash flow hedges may be entered into to hedge
floating interest rate risk associated with both existing and anticipated debt issuances. At September 30, 2015, outstanding
interest rate swaps contracts range in maturity through 2026 for WPD and through 2016 for PPL's domestic interest rate
swaps. These swaps held an aggregate notional value of $792 million, of which £320 million (approximately $492 million
based on spot rates) was related to WPD.

At September 30,2015, PPL held an aggregate notional value in cross-currency interest rate swap contracts of $1.3 billion that
range in maturity from 2016 through 2028 to hedge the interest payments and principal ofWPD's U.S. dollar-denominated
senior notes.

For the three months ended September 30, 2015, PPL had an insignificant amount of hedge ineffectiveness associated with
interest rate derivatives and no hedge ineffectiveness for the three months ended September 30, 2014. For the nine months
ended September 30, 2015 and 2014, PPL had an insignificant amount of hedge 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 of
the originally specified time period and any amounts previously recorded in AOCI are reclassified into earnings once it is
determined that the hedged transaction is probable of not occurring.

As a result of the June 1,2015 spinoff of PPL Energy Supply, all PPL cash flow hedges associated with PPL Energy Supply
were ineffective and discontinued and therefore, reclassified into earnings during the second quarter of 2015 and reflected in
discontinued operations for the nine months ended September 30, 2015. See Note 8 for additional information.

For PPL's remaining cash flow hedges, for the three months ended September 30, 2015 and 2014 and the nine months ended
September 30, 2015, PPL had no cash flow hedges reclassified into earnings associated with discontinued cash flow hedges.
For the nine months ended September 30, 2014, PPL had an insignificant amount reclassified into earnings associated with
discontinued cash flow hedges.

At September 30, 2015, the accumulated net unrecognized after-tax gains (losses) on qualifying derivatives that are expected
to be reclassified into earnings during the next 12 months were insignificant. Amounts are reclassified as the hedged interest
expense is recorded.

(LKE, LG&E and KU)

Periodically, LG«feE and KU enter into forward-starting interest rate swaps with PPL that have terms identical to forward-
starting swaps entered into by PPL with third parties. It is probable that realized gains and losses on all of these swaps will
be recoverable through regulated rates; as such, any gains and losses on these derivatives are included in regulatory assets or
liabilities and will be recognized in "Interest Expense" on the Statements of Income over the life of the underlying debt at the
time the underlying hedged interest expense is recorded. In September 2015, first mortgage bonds totaling $1.05 billion were
issued (LGifeE issued $550 million and KU issued $500 million) and all outstanding forward-starting interest rate swaps were
terminated. Net cash settlements of $88 million were paid on the swaps that were terminated (LG&E and KU each paid $44
million). The settlements are included in "Regulatory assets" (noncurrent) on the Balance Sheets and "Cash Flows from
Operating Activities" on the Statements of Cash Flows.
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Economic Activity (PPL, LKE and LG&E)

LG&E enters into interest rate swap contracts that economically hedge interest payments on variable rate debt. Because
realized gains and losses from the swaps, including a terminated swap contract, are recoverable through regulated rates, any
subsequent changes in fair value of these derivatives are included in regulatory assets or liabilities until they are realized as
interest expense. Realized gains and losses are recognized in "Interest Expense" on the Statements of Income at the time the
underlying hedged interest expense is recorded. At September 30, 2015, LG&E held contracts with a notional amount of
$179 million that range in maturity through 2033.

Foreign Currency Risk

(PPL)

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

Net Investment Hedges

PPL enters into foreign currency contracts on behalf of a subsidiary to protect the value of a portion of its net investment in
WPD. The contracts outstanding at September 30, 2015 had a notional amount of £134 million (approximately $221 million
based on contracted rates). The settlement dates of these contracts range from November 2015 through June 2016.

At September 30, 2015, PPL had $18 million of accumulated net investment hedge after tax gains (losses) that were included
in the foreign currency translation adjustment component of AOCI, compared to $14 million at December 31, 2014.

Economic Activity

PPL enters into foreign currency contracts on behalf of a subsidiary to economically hedge GBP-denominated anticipated
earnings. At September 30, 2015, the total exposure hedged by PPL was approximately £1.7 billion (approximately $2.7
billion based on contracted rates). These contracts had termination dates ranging from October 2015 through December
2017.

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 currently in earnings unless
specific hedge accounting criteria are met and designated as such, except for the changes in fair values of LG&E's and KU's
interest rate swaps that are recognized as regulatory assets or regulatory liabilities. See Note 6 for amounts recorded in
regulatory assets and regulatory liabilities at September 30,2015 and December 31, 2014.

See Notes 1 and 17 in each Registrant's 2014 Form 10-K for additional information on accounting policies related to
derivative instruments.

(PPL)

The following table presents the fair value and location of derivative instruments recorded on the Balance Sheets, excluding
derivative instruments of discontinued operations.
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September 30.2015 December 31,2014
Derivatives designated as Derivatives not designated Derivatives designated as Derivatives not designated

hedging instruments as hedging instruments hedging instruments as hedging instruments
Assets Liabilities Assets Liabilities Assets Liabilities Assets Liabilities

Current:

Price Risk Management
Assets/Liabilities (a):

Interest rate swaps (b) $ 1 $ 31 $ 5 $ 94 $ 5
Cross-currency swaps (b)
Foreign currency
contracts

26

19 $ 76 6 ;S 12

3

ii 67

Total current 46 31 76 11 12 97 67 5

Noncurrent:

Price Risk Management
Assets/Liabilities (a):

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

35

1

74

45

1

29

5

14

46

43

2

Total noncurrent 35 1 74 46 34 14 46 45

Total derivatives $ 81 $ 32 :$ 150 $ 57 ;S 46 $ ill ;i 113 $ 50

(a) Included in "Other current assets", "Other current liabilities", "Other noncunent assets" and "Other deferred credits and noncurrent liabilities" on the
Balance Sheets.

(b) Excludes accrued interest, if applicable.

The following tables present the pre-tax effect of derivative instruments recognized in income, OCI or regulatory assets and
regulatory liabilities for the periods ended September 30, 2015.

Three Months Nine Months

Derivative

Relationships

Derivative Gain

(Loss) Recognized in
OCI (Effective Portion)

Three Months Nine Months

Location of

Gain (Loss)
Recognized

in Income

on Derivative

Gain (Loss)
Reclassified

from AOCI

into Income

(Effective
Portion)

Gain (Loss)
Recognized
in Income

on Derivative

(Ineffective
Portion and

Amount

Excluded from

Effectiveness

Testing)

Gain (Loss)

Gain (Loss)
Recognized
in Income

on Derivative

Reclassified (Ineffective
from AOCI Portion and

into

Income

(Effective
Portion)

Amount

Excluded from

Effectiveness

Cash Flow Hedges:
Interest rate swaps $ (27) $ (29) Interest expense $ (2) $ (9)

Discontinued

operations $ (77)
Cross-currency swaps (3) 33 Interest expense 0) I

Other income

(expense) - net (10) 22

Commodity contracts Discontinued

operations 13 7

Total $ (30) $ 4 $ (13) $ 27 $ (70)

Net Investment Hedges:
Foreign currency
contracts $ 7 $ 6

Derivatives Not Designated as
Hedging Instruments

Foreign currency contracts
Interest rate swaps

Derivatives Not Designated as
Hedging Instruments

Interest rate swaps
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Location of Gain (Loss) Recognized in
Income on Derivative

Other income (expense) - net
Interest expense
Total

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

Regulatory assets - noncurrent

66

Three Months

Three Months

78

(2)
76 $

(5) $

Nine Months

Nine Months

64

(6)
58

(2)



Derivatives Designated as

Hedging Instruments

Interest rate swaps

Location of Gain (Loss) Recognized as

Regulatory Liabilities/Assets

Regulatory assets - noncurrent

Three Months Nine Months

(42) $ (22)

The following tablespresent the pre-taxeffect of derivative instruments recognized in income,OCI, or regulatory assets and
regulatory liabilities for the periods ended September 30, 2014.

Three Months Nine Months

Location of Reclassified Portion and
Gain (Loss) from AOCI Amount
Recognized into Income Excluded from

in Income (EfTective Effectiveness
on Derivative Portion) Testing)

Gain (Loss)

Derivative

Derivative Gain

(Loss) Recognized in
OCI (Effective Portion)

Other income

(expense) - net
Discontinued

operations

Relationships Three Months Nine Months

Cash Flow Hedges:
Interest rate swaps
Cross-currency swaps

$ (5)
(2)

$ (65)
(18)

Commodity contracts

Total $ (7) $ (83)

Net Investment Hedges:
Foreign currency contracts $ 25 $ 7

Derivatives Not Designated as Location of Gain (Loss) Recognized in
Income on Derivative

(5)

12

15

Gain (Loss)
Recognized
in Income

on Derivative

(Ineffective
Gain (Loss)

Reclassified

from AOCI

into

Income

(Effective
Portion)

Gain (Loss)
Recognized
in Income

on Derivative

(Ineffective
Portion and

Amount

Excluded from

Effectiveness

Testing)

(14) $
I

(17)

30

Three Months Nine Months

Foreign currency contracts
Interest rate swaps

Other income (expense) - net $
Interest expense

134 $
(2)

38

(6)
Total $ 132 $ 32

Derivatives Not Designated as
Hedging Instruments

Location of Gain (Loss) Recognized as
Regulatory Liabilities/Assets Three Months Nine Months

Interest rate swaps Regulatory assets - noncurrent $ (6)

Derivatives Designated as

Hedging Instruments

Location of Gain (Loss) Recognized as

Regulatory Liabilities/Assets Three Months Nine Months

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

Regulatory liabilities - noncurrent j 6 $ 6

(LKE)

Thefollowing tablepresents the fair value and thelocation on theBalance Sheets of derivative instruments designated as
cash flow hedges.

September 30,2015 December 31, 2014

Assets Liabilities Assets Liabilities
Current:

Price Risk Management
Assets/Liabilities (a):

Interest rate swaps $ 66

(a) Represents the location on the Balance Sheets.
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The following table presentsthe pre-taxeffect of derivative instruments designated as cash flow hedges that are recognizedin
regulatory assets for the periods ended September 30, 2015.

Derivative Instnunents Location of Gain (Loss) Three Months Nine Months

Interest rateswaps Regulatory assets - noncurrent _$ (42) _$ (22)

The following table presents the pre-tax effect of derivative instruments designated as cash flow hedges that are recognized in
regulatory assets and liabilities for the periods ended September 30, 2014.

Derivative Instruments Locationof Gain (Loss) Three Months NineMonths

Interest rateswaps Regulatory assets- noncurrent $ (4)

Derivative Instniments Locationof Gain (Loss) Three Months NineMonths

Interest rate swaps Regulatory liabilities - noncurrent $ ^ ^

(LG&E)

The following table presents the fair value and the location on the Balance Sheets of derivative instruments designated as
cash flow hedges.

September 30,2015 December 31,2014
Assets Liabilities Assets Liabilities

Current:

Price Risk Management
Assets/Liabilities (a):

Interest rate swaps _$ 3^

(a) Represents the location on the Balance Sheets.

The following table presents the pre-tax effect of derivative instruments designated as cash flow hedges that are recognized in
regulatory assets for the periods ended September 30,2015.

DerivativeInstruments Location of Gain (Loss) Three Months Nine Months

Interest rateswaps Regulatory assets - noncurrent $ (21) _$ (11)

The following table present the pre-tax effect of derivative instruments designated as cash flow hedges that are recognized in
regulatory assets and liabilities for the periods ended September 30, 2014.

Derivative Instruments Location of Gain (Loss) Three Months Nine Months

Interest rateswaps Regulatory assets- noncurrent $ (^ $ ^

DerivativeInstruments Location of Gain (Loss) Three Months Nine Months

Interest rateswaps Regulatory liabilities - noncurrent _$ ^ J^

(KU)

The following table presents the fair value and the location on the Balance Sheets of derivative instruments designated as
cash flow hedges.

September 30,2015 December 31,2014
Assets Liabilities Assets Liabilities

Current;

Price Risk Management
Assets/Liabilities (a):

Interest rateswaps _$ 33_

(a) Represents the location on the Balance Sheets.
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The following table presents the pre-tax effect of derivative instruments designated as cash flow hedges
regulatory assets for the periods ended September 30, 2015.

that are recognized in

Derivative Instruments Location of Gain (Loss) Three Months Nine Months

Interest rate swaps Regulatory assets - noncurrent $ (21) $ (11)

The following table presents the pre-tax effect of derivative instruments designated as cash flow hedges
regulatory assets and liabilities for the periods ended September 30, 2014.

that are recognized in

Derivative Instruments Location of Gain (Loss) Three Months Nine Months

Interest rate swaps Regulatory assets - noncurrent $ (2) $ (2)

Derivative Instruments Location of Gain (Loss) Three Months Nine Months

Interest rate swaps Regulatory liabilities - noncurrent $ 3 $ 3

(LKEandLG&E)

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

September 30,2015 December 31,2014

Assets Liabilities Assets LiabUities

Current:
Price Risk Management

Assets/Liabilities (a):
Interest rate swaps $ 5 $ 5

Total current 5 5

Noncurrent:
Price Risk Management

Assets/Liabilities (a):
Interest rate swaps 45 43

Total noncurrent 45 43

Total derivatives $ 50

00

(a) Represents the location on the Balance Sheets.

The following tables present the pre-tax effect of derivatives not designated as cash flow hedges that are recognized in
income or regulatory assets for the periods ended September 30, 2015.

Location of Gain (Loss) Recognized in
Derivative Instruments Income on Derivatives Three Months Nine Months

Interest rate swaps Interest expense $ (2) $ (6)

Location of Gain (Loss) Recognized in
Derivative Instruments Regulatory Assets Three Months Nine Months

Interest rate swaps Regulatory assets - noncurrent $ (5) $ (2)

The following tables present the pre-tax effect of derivatives not designated as cash flow hedges that are recognized in
income or regulatory assets for the periods ended September 30, 2014.

Location of Gain (Loss) Recognized in
Derivative Instruments Income on Derivatives Three Months Nine Months

Interest rate swaps Interest expense 3: (2) $ (6)

Location of Gain (Loss) Recognized in
Derivative Instnunents Regulatory Assets Three Months Nine Months

Interest rate swaps Regulatory assets - noncurrent $ (6)
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(PPL, LKE, IG&E and KU)

Offsetting Derivative Instruments

PPL, LKE, LG&Eand KU or certainof their subsidiaries have masternettingarrangements in place and also enter into
agreements pursuant to which they purchase or sell certain energy andother products. Under the agreements, upon
termination of theagreement as a result of a default or other termination event, thenon-defaulting party typically would have
a right tosetoffamounts owed under theagreement against anyother obligations arising between thetwo parties (whether
under the agreement ornot), whether matured orcontingent and irrespective of the currency, place ofpayment orplace of
booking of the obligation.

PPL, LKE, LG&E and KU have elected not to offset derivative assets and liabilities and not tooffset netderivative positions
against the right toreclaim cash collateral pledged (an asset) or the obligation toreturn cash collateral received (a liability)
underderivatives agreements. The tablebelow summarizes the derivative positions presented in thebalance sheets where a
right of setoff exists under these arrangements and related cash collateral received orpledged.

September 30.2015

Treasurv Derivatives

PPL

LKE

LG&E

December 31.2014

Treasurv Derivatives

PPL

LKE

LG&E

KU

Assets

Eligible for Offset

Gross

Derivative

Instruments

Cash

Collateral

Received

231 $ 33

159 $ 65

Net

198 $

94 $

Gross

89

50

50

161

114

81

33

Liabilities

Eligible for Offset

Derivative

Instruments

Cash

Collateral

Pledged Net

33 $

65 $

10

10

10

46

40

40

21 $ 75

20 94

20 61

33

Credit Risk-Related Contingent Features

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

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

(PPL, LKE and LG&E)

AtSeptember 30,2015,derivative contracts in a net liability position that contain credit risk-related contingent features,
collateral posted onthose positions andthe related effect of a decrease in credit ratings below investment grade are
summarized as follows:
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PPL LKE LG&E

Aggregate fair value of derivative instruments in a net liability position with credit risk-related
contingent features $ 32 $ 30 fI 30

Aggregate fair value of collateral posted on these derivative instruments 10 10 10
Aggregate fair value of additional collateral requirements in the event of
a credit downgrade below investment grade (a) 22 20 20

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

15. Goodwill

(PPL)

The change in the carrying amount of goodwill for the nine months ended September 30, 2015 was due to the effect of
foreign currency exchange rates on the U.K. Regulated segment.

16. Asset Retirement Obligations

(PPL, LKE, LG&EandKU)

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

Balance at December 31,2014
Accretion

Changes in estimated cash flow or settlement date
Effect of foreign currency exchange rates
Obligations settled

Balance at September 30, 2015

PPL LKE LG&E KU

$ 336 $ 285 3; 74 $ 211

14 13 4 9

221 221 83 138

(1)
(5) (5) (4) (1)

$ 565 $ 514 3: 157 $ 357

Substantially all of the ARO balances are classified as noncurrent at September 30,2015 and December 31, 2014.

In connection with the final CCR rule, LG&E and KU recorded increases to the existing AROs of $57 million ($36 million at
LG&E and $21 million at KU) and $219 million ($81 millionat LG&E and $138 million at KU) during the three and nine
monthsended September30,2015 due to revisions in the timing and amounts of futureexpected cash flows. An updated
engineering studybasedon the final rule was performedin the third quarterproviding further clarity on the projectedCCR
closurecosts and resultedin a revisionto the estimaterecordedin June. Furtherincreasesto AROs or changesto current
capital plans or to operating costs may be required as estimates of future cash flows are refined based on closure
developments, groundwater monitoring results and regulatory or legal proceedings. PPL, LKE, LG&E and KU believe
relevant costs relating to this rule are subject to rate recovery. See Note 10 for information on the final CCR rule.

LG&E's and KU's accretion and ARO-related depreciation expense are recorded as a regulatory asset, such that there is no
net earnings impact.

17. Accumulated Other Comprehensive Income (Loss)

(PPL and LKE)

The after-tax changesin AOCIby componentfor theperiods endedSeptember30 wereas follows.
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Foreign
currency

translation

Unrealized gains (losses)
Available- Equity

for-sale Qualifying investees'
securities derivatives AOCI

Prior

service

costs

Defined benefit plans
Actuarial

gain
floss)

Transition

asset

Total

PPL

June 30,2015 $ (435) $ 2 $ (3) $ (1.849) $ 1 $ (2.284)

Amounts arising during the period
Reclassifications from AOCI

52 (19)
10 35

33

45

Net OCI during the period 52 (9) 35 78

September 30,2015 $ (383) $ (7) $ (3) $ (1.814) $ I $ (2.206)

December 31,2014 $ (286) $ 202 $ 20 $ 1 $ 3 $ (2.215) $ 1 $ (2.274)

Amounts arising during the period
Reclassifications from AOCI

(97) 7

(2)

8

20 (1)

(6) 52

111

(36)
128

Net OCI during the period
Distribution of PPL Energy

Supply (Note 8)

(97) 5

(207)

28

(55)

(1) (6) 163

238

92

(24)

September 30,2015 $ (383) $ $ (7) $ $ (3) $ (1.814) $ I $ (2.206)

June 30,2014 $ 117 $ 190 $ 61 $ 1 $ (4) $ (1.764) $ 1 $ (1.398)

Amounts arising during the period
Reclassifications from AOCI

(48) (1)
(3)

(5)
(12) 1

(I)
29

(55)
15

Net OCI during the period (48) (4) (17) 1 28 (40)

September 30,2014 $ 69 $ 186 $ 44 $ 1 $ (3) $ (1,736) $ 1 S (1.438)

December 31,2013 $ (11) $ 173 $ 94 $ I $ (6) $ (1,817) $ I $ (1.565)
Amounts arising during the period
Reclassifications from AOCI

80 18

(5)

(52)
2 3

(3)
84

43

84

Net OCI during the period 80 13 (50) 3 81 127

September 30,2014 $ 69 $ 186 S 44 $ 1 $ (3) $ (1,736) $ 1 $ (1.438)

LKE

June 30,2015 $ (I) $ (7) $ (44) $ (52)
Reclassifications from AOCI 1 1

Net OCI during the period I 1

September 30,2015 $ 0) $ (7) $ (43) $ (51)

December 31,2014 $ (8) $ (37) $ (45)

Amounts arising during the period
Reclassifications from AOCI $ (1) 1

(8)
2

(8)
2

Net OCI during the period (1) 1 (6) (6)
September 30,2015 $ (1) $ (7) $ (43) $ (51)

June 30,2014 $ (2) $ 12 $ 10

Net OCI during the period
September 30,2014 $ (2) $ 12 $ 10

December 31,2013 $ I $ (2) $ 14 $ 13

Amounts arising during the period
Reclassifications from AOCI (1)

(2) (2)
(1)

Net OCI during the period (1) (2) (3)

September 30,2014 $ $ (2) S 12 $ 10

(PPL)

The following table presents the gains (losses) and related income taxes for reclassifications from AOCI for the periods
ended September 30. The defined benefit plan components of AOCI are not reflected in their entirety in the statement of
income during the periods; rather, they are included in the computation of net periodic defined benefit costs (credits). See
Note 9 for additional information.
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Three Months Nine Months

Details about AOCI 2015 2014 2015 2014

Available-for-sale securities $ 7 $ 4 $ 11

Total Pre-tax 7 4 11

Income Taxes (4) (2) (6)
Total After-tax 3 2 5

Qualifying derivatives
Interest rate swaps $ (2) (5) (9) (12)

(77)
Cross-currency swaps (10) 12 22 (17)

(1) 1 1

Energy commodities 8 20 30

Total Pre-tax (13) 15 (43) 2

Income Taxes 3 (3) 23 (4)
Total After-tax (10) 12 (20) (2)

Equity investees' AOCI 2

Total Pre-tax 2

Income Taxes (1)
Total After-tax 1

Defined benefit plans
Prior service costs (2) (6)
Net actuarial loss (45) (38) (146) (110)

Total Pre-tax (45) (40) (146) (116)
Income Taxes 10 10 35 29

Total After-tax (35) (30) (111) (87)

Total reclassifications during the period $ (45) $ (15) $ (128) $ (84)

AfTected Line Item on the

Statements of Income

Other Income (Expense) - net

Interest Expense
Discontinued operations
Other Income (Expense) - net
Interest Expense
Discontinued operations

Other Income (Expense) - net

18. New Accounting Guidance Pending Adoption

(All Registrants)

Accounting for Revenue from Contracts with Customers

In May 2014, the Financial Accounting Standards Board (EASE) 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 of promised 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 15,2017 and interim periods within those years. Public
business entities may early 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 are currently assessing the impact of adopting this guidance, as well as the transition method they will use.

Reportina Uncertainties about an Entity's Ability to Continue as a Going Concern

In August 2014, the EASE issued accounting guidance which will require management to assess, for each interim and annual
period, whether there are conditions or events that raise substantial doubt about an entity's ability to continue as a going
concern. Substantial doubt about an entity's ability to continue as a going concern exists when relevant conditions and
events, considered in the aggregate, indicate that it is probable that the entity will be unable to meet its obligations as they
become due within one year after the date the financial statements are issued.

When management identifies conditions or events that raise substantial doubt about an entity's ability to continue as a going
concern, management is required to disclose information that enables users of the financial statements to understand the
principal conditions or events that raised substantial doubt about the entity's ability to continue as a going concern and
management's evaluation of the significance of those conditions or events. If substantial doubt about the entity's ability to

pplI0q_9-I5 Final as FiIed.docx Confidential 73



continue as a going concern has been alleviated as a result of management's plan, the entity should disclose information that
allows the users of the financial statements to understand those plans. If the substantial doubt about the entity's ability to
continue as a going concern is not alleviated by management's plans, management's plans to mitigate the conditions or events
that gave rise to the substantial doubt about the entity's ability to continue as a going concern should be disclosed, as well as a
statement that there is substantial doubt the entity's ability to continue as a going concern within one year after the date the
financial statements are issued.

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

The Registrants will adopt this guidance for the annual period ending December 31,2016. The adoption of this guidance is
not expected to have a significant impact on the Registrants.

Determining Whether the Host Contract in a Hybrid Financial Instrument Issued in the Form of a Share Is More

Akin to Debt or to Eauitv

In November 2014, the FASB issued guidance that clarifies how current accounting guidance should be interpreted when
evaluating the economic characteristics and risks of a host contract of a hybrid financial instrument issued in the form of a.
share. This guidance does not change the current criteria for determining whether separation of an embedded derivative
feature from a hybrid financial instrument is required. Entities are still required to evaluate whether the economic risks of the
embedded derivative feature are clearly and closely related to those of the host contract, among other relevant criteria.

An entity should consider the substantive terms and features of the entire hybrid financial instrument, including the
embedded derivative feature being evaluated for bifurcation, in evaluating the nature of the host contract to determine
whether the host contract is more akin to a debt instrument or more akin to an equity instrument. An entity should assess the
relative strength of the debt-like and equity-like terms and features when determining how to weight those terms and features.

For public business entities, this guidance is effective for fiscal years, and interim periods within those fiscal years, beginning
after December 15, 2015 and should be applied using a modified retrospective method for existing hybrid financial
instruments issued in the form of a share as of the beginning of the fiscal year the guidance is adopted. Early adoption is
permitted. Retrospective application is permitted but not required.

The Registrants will adopt this guidance on January 1, 2016. The adoption of this guidance is not expected to have a
significant impact on the Registrants.

Income Statement Presentation of Extraordinary and Unusual Items

In January 2015, the FASB issued accounting guidance that eliminates the concept of extraordinary items, which requires an
entity to separately classify, present in the income statement and disclose material events and transactions that are both
unusual and occur infrequently. The requirement to report material events or transactions that are unusual or infrequent as a
separate component of income from continuing operations has been retained, as has the requirement to separately present the
nature and financial effects of each event or transaction in the income statement as a separate component of continuing
operations or disclose them within the notes to the financial statements. The scope of these requirements has been expanded
to include items that are both unusual and occur infrequently.

For all entities, this guidance is effective for fiscal years beginning after December 15,2015, and interim periods within those
fiscal years. Early adoption is permitted providedthat an entity applies the guidancefrom the beginningof the fiscal year of
adoption. The guidance may be applied either retrospectively or prospectively.

The Registrants will adopt this guidanceon January 1, 2016. The adoption of this guidanceis not expectedto have a
significant impact on the Registrants.

Simplifvina the Presentation of Debt Issuance Costs

In April 2015, the FASB issued accounting guidance to simplify the presentation of debt issuance costs by requiring that they
be presented on the balance sheet as a direct deduction from the carrying amount of the associated debt liability, consistent
with the presentation of debt discounts. For debt issuance costs associated with line of credit arrangements, the guidance was
subsequently updated to reflect a speech by the SEC which noted that it would not object to an entity deferring and
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presenting debt issuance costs as an asset and subsequently amortizing the debt issuance costs ratably over the term of the
line of credit arrangement.

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

The Registrants are assessing in which period they will adopt this guidance. The adoption of this guidance will require the
Registrants to reclassify debt issuance costs from assets to long-term debt, and is not expected to have a significant impact on
the Registrants.
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Item 2. Combined Management's Discussion and Analysis of Financial Condition and

Results of Operations

{AllRegistrants)

This"Item 2. Combined Management's Discussion andAnalysis of Financial Condition andResults of Operations" is separately
filed by PPL Corporation, PPL Electric, LKE,LG&Eand KU. Information contained hereinrelating to any individual
Registrant is filed by suchRegistrant solelyon its ownbehalf, and no Registrant makesanyrepresentation as to information
relating to any otherRegistrant. The specific Registrant to which disclosures areapplicable is identified in parenthetical
headingsin italics above the applicabledisclosureor within the applicabledisclosurefor each Registrant's relatedactivities and
disclosures. Withincombined disclosures, amounts aredisclosed for anyRegistrant when significant.

The following should be read in conjunction with the Registrants' Condensed Consolidated Financial Statements and the
accompanying Notes and with the Registrants' 2014 Form 10-K. Capitalized terms and abbreviations are defined in the
glossary. Dollars are in millions, except per share data, unless otherwise noted.

"Management's Discussion and Analysis of Financial Condition and Results of Operations" includes the following
information:

• "Overview" provides a description of eachRegistrant's business strategy, a description of keyfactors expected to
impact future earnings anda discussion of important financial andoperational developments.

• "Results of Operations" for PPL provides a detailed analysis of earnings by segment, and for PPL Electric,LKE,
LG&Eand KU,includesa summaryof earnings. For all Registrants, "Margins" providesexplanations of non-
GAAP financial measures and "Statement of Income Analysis" addresses significant changes in principal line items
on theStatements of Income, comparing the threeand ninemonths endedSeptember 30, 2015 with the same periods
in 2014.

• "Financial Condition - Liquidity andCapital Resources" provides an analysis of theRegistrants' liquidity positions
and creditprofiles. This sectionalso includesa discussion of ratingagency actions.

• "Financial Condition - RiskManagement" provides anexplanation of the Registrants' risk management programs
relating to market and credit risk.

Overview

Introduction

(PPL)

PPL, headquartered in Allentown, Pennsylvania, is a utility holding company. PPL, through its regulated utility subsidiaries,
delivers electricity to customers in theU.K., Pennsylvania, Kentucky, Virginia and Tennessee; delivers natural gas to
customers in Kentucky; andgenerates electricity from power plants in Kentucky. In June 2014, PPL and PPLEnergy Supply
executed definitive agreements with affiliates of Riverstone to combine theircompetitive powergeneration businesses into a
new, stand-alone, publicly traded company namedTalen Energy. The transaction wascompleted on June 1, 2015. See
"Financial and Operational Developments - Other Financial and Operational Developments - Spinoff ofPPL Energy Supply"
below for additional information.
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PPL's principal subsidiaries are shown below (* denotes an SEC registrant).

PPL Corporation*

1

PPL Global

• Engages in the regulated
distribution of electricity in
the U.K.

LKE*

PPL Capital Funding

1

PPL Electric*

Engages in the regulated
transmission and distribution

of electricity in Pennsylvania

LG&E*

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

electricity and distribution and
sale of natural gas in Kentucky

KU*

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

electricity, primarily in
Kentucky

U.K.

Regulated Segment
Kentucky

Regulated Segment
Pennsylvania

Regulated Segment

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

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 of PPL and a regulated public
utility that is an electricity transmission and distribution service provider in eastern and central Pennsylvania. PPL Electric is
subject to regulation as a public utility by the PUC, and certain of its transmission activities are subject to the jurisdiction of
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 of PPL and a holding company that owns
regulated utility operations through its subsidiaries, LG&E and KU, which constitute substantially all of LKB's assets.
LG&E and KU are engaged in the generation, transmission, distribution and sale of electricity. LG&E also engages in the
distribution and sale of natural gas. LG&E and KU maintain their 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 of electricity and distribution and sale of natural gas in Kentucky. LG&E is
subject to regulation as a public utility by the KPSC, and certain of its transmission activities are subject to the jurisdiction of
the FERC under the Federal Power Act.

(KU)

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

(All Registrants)

The strategy for the regulated businesses of WPD, PPL Electric, LG&B and KU is to provide efficient, reliable and safe
operations and strongcustomerservice, maintain constructive regulatory relationships and achievetimelyrecoveryof costs.
These regulated businesses are expectedto achievestable, long-termgrowth in rate base and RAV, as applicable, as
significant capital expenditures are planned to maintain existing assets and to improve system reliability and, for LKE,
LG&E and KU, to comply with federal and state environmental regulations related to coal-fired electricity generation
facilities. This rate base growth in the domestic utilities is expected to result in stable earnings growth for the foreseeable
future. However, we are not expectingsignificant earnings growth from the U.K. Regulatedsegmentas WPD is transitioning
to the RIIO-EDl price control period, which began on April 1, 2015. U.K. revenues are expected to significantly decline
from 2014 to 2015 resulting from revenue profiling in the prior price control period (DPCR5) and a lower return on
regulatory equity, partially offset by the fast-track bonus. In addition, starting in 2017, the amount of incentive revenues
WPD is able to earn is expected to declineas a resultof tighter reliability and customerservice targetsset by Ofgemunder
RIIO-EDl. Despitethese factors negatively impactingrevenues in the U.K., management is focused on maintaining
relatively flat earnings per share for the U.K. Regulated segment from 2015 to 2018.

In addition, for theU.K. regulated businesses, effectiveApril 1, 2015 underthe RIIO-EDl price controlperiod, 80%of
networkrelatedexpenditures are added to the RAV and, together withadjustments for inflationas measured by Retail Price
Index (RPI) anda return on RAV, recovered through allowed revenue withtheremaining 20%of expenditures being
recovered in the current regulatory year. RAV is intended to represent expenditures that have a long-term benefit to WPD
(similar to capital projects for the U.S. regulated businesses). The RAV balance at March 31, 2015 will continue to be
recoveredover 20 yearsand additions after April 1,2023 will be recoveredover45 years.A transitional arrangement will
graduallyincreasethe applicable recoverable life during the current RIIO-EDl eight-yearprice controlperiod, resultingin an
expectedaverageuseful life of 35 years for RAV additions in that period. See "Financial and Operational Developments -
Other Financial and Operational Developments - RIIO-EDl" below for additional information.

For the U. S. regulated businesses, recoveryof capitalproject costs is achieved throughvariousrate-making mechanisms,
including periodic base rate case proceedings using forward test years, annual FERC formula rate mechanisms, and other
regulatory agency-approved recovery mechanisms. In Kentucky, the KPSC hasadopted a series of regulatory mechanisms
(ECR, DSM, GLT, fuel adjustment clause, gas supply clauseand recovery on certain construction work-in-progress) that
reduce regulatory lag and provide timely recovery of and return on, as appropriate, prudently incurred costs. In
Pennsylvania, the FERC transmission formularate, DSIC mechanism, SMR and other recoverymechanisms are in place to
reduce regulatory lag and provide for timely recovery of and a return on, prudently incurred costs.

To managefinancing costs and access to credit markets, and to fund capital expenditures, a key objectiveof the Registrants is
to maintain investmentgrade credit ratings and adequateliquiditypositions. In addition, the Registrants have financial and
operational riskmanagement programs that,among otherthings, are designed to monitor andmanage exposure to earnings
andcashflowvolatility, as applicable, related to changes in interest rates, foreign currency exchange ratesandcounterparty
creditquality. To manage theserisks, PPLgenerally uses contracts suchas forwards, options, andswaps.

(PPL)

Earningsgenerated by PPL'sU.K. subsidiaries are subject to foreign currencytranslation risk. The U.K. subsidiaries also
havecurrency exposure to the U.S. dollarto theextent of theirU.S. dollardenominated debt. To manage theserisks, PPL
generallyuses contractssuch as forwards, optionsand cross currencyswaps that containcharacteristics of both interestrate
and foreign currency exchange contracts.

Following theJune 1,2015spinoffof PPLEnergy Supply, PPLhas no continuing ownership interest in, control of, or
affiliation with Talen Energy and Talen Energy Supply (formerly, PPLEnergy Supply).

Following the spinoff, PPL'sfocus is on its regulated utility businesses in theU.K., Kentucky and Pennsylvania, serving
more than 10 million customers. PPL intends to maintain a strongbalance sheetand manageits finances consistentwith
maintaining investment gradecreditratings andproviding a competitive total shareowner return, including anattractive
dividend. Following the spinofftransaction, PPLexpects to reduce annual ongoing corporate support costsresulting from the
2014 corporaterestructuring effortsas well as ongoing cost efficiencyinitiatives.
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See "Financial and Operational Developments - Other Financial and Operational Developments - Costs of Spinoff' and "Loss
on Spinoff below for additional information.

Financial and Operational Developments

Earnings (PPL)

PPL's earnings by reportable segments for the periods ended September 30 were as follows:

Three Months Nine Months

2015 2014 $ Chance 2015 2014 $ Chance

U.K. Regulated $ 249 $ 295 $ (46) $ 814 $ 688 $ 126
Kentucky Regulated 111 82 29 267 247 20

Pennsylvania Regulated 55 57 (2) 191 194 (3)
Corporate and Other (a) (19) (24) 5 (74) (100) 26

Income from Continuing Operations
After Income Taxes 396 410 (14) 1,198 1,029 169

Discontinued Operations (b) (3) 87 (90) (915) 13 (928)
Net Income (Loss) $ 393 $ 497 $ (104) $ 283 $ 1.042 $ (759)

Income from Continuing Operations
After Income Taxes

EPS - basic $ 0.59 $ 0.61 $ (0.02) $ 1.78 $ 1.58 $ 0.20
EPS - diluted (c) $ 0.59 $ 0.61 $ (0.02) $ 1.78 $ 1.55 $ 0.23
Net Income (Loss)
EPS - basic $ 0.58 $ 0.74 $ (0.16) $ 0.42 $ 1.60 $ (1.18)
EPS - diluted (c) 0.58 $ 0.74 (0.16) $ 0.42 $ 1.57 $ (1.15)

(a) Primarily includes unallocated corporate-level financing andother costs. Also includes certain costs related to thespinoff of PPLEnergy Supply. See
the following table of special items for additional information.

(b) As a resultof the spinoffof PPLEnergySupply, substantially representing PPL'sformerSupplysegment, theearnings of the Supplysegment are
included in Discontinued Operations. Thenine months endedSeptember 30, 2015 includes an $879 million chargereflecting the difference between
PPL'srecorded valuefor the Supplysegment and its estimated fairvalueas of the spinoffdate,determined in accordance withapplicable accounting
rules under GAAP. See Note 8 to the Financial Statements for additional information.

(c) See Note 4 to the FinancialStatementsfor informationon the EquityUnits' impact on the calculationof diluted EPS.

The following after-tax gains (losses), in total, which management considers special items, impacted PPL's results for the
periods ended September 30. See PPL's "Results of Operations - Segment Earnings" for details of each segment's special
items.

Three Months Nine Months

2015 2014 $ Chance 2015 2014 $ Chance

U.K. Regulated $ 54 $ III $ (57) $ 40 $ 20 :S 20
Kentucky Regulated (1) (1) (13) (13)
Pennsylvania Regulated 2 (2) (2) 2
Corporate and Other (a) (3) (18) 15 (23) (70) 47
Discontinued Operations (b) (4) 87 (91) (916) 13 (929)
Total PPL $ 46 $ 181 $ (135) $ (912) $ (39) :$ (873)

(a)

(b)

The threeand ninemonths endedSeptember 30, 2015 primarily includetransition-related costsassociated withthe spinoffof PPLEnergySupply. The
three months ended September 30, 2014 primarily includes 31 i million ofseparation benefits and transition-related costs associated with the spinoff of
PPLEnergySupply. TTie ninemonths endedSeptember 30, 2014includes $49 million of deferred incometax expense to adjustvaluation allowances
that werepreviously supported by the future earnings of PPLEnergySupply,$11 million of separation benefits and transition-related costs associated
with the spinoffof PPL Energy Supply. See Note 8 for additional informationon the spinoff.
Asa result of thespinoff of PPLEnergy Supply, substantially representing PPL's former Supply segment, theearnings of theSupply segment are
included in Discontinued Operations and considered to be a special item. Theninemonths endedSeptember 30, 2015includes an $879 million charge
reflecting thedifference between PPL's recorded value for theSupply segment anditsestimated fairvalue as ofthespinoffdate, determined in
accordance with applicable accounting rules under GAAP. See Note 8 to the Financial Statements for additional information.

2015 Outlook

(PPL)

Excludingspecial items, higherearnings are expectedin 2015 compared with 2014, after adjusting2014 to reflect the impact
of dissynergies in the Corporate andOthercategory related to the spinoffof PPLEnergy Supply. Thisincrease is primarily
attributable to increasesin the U.K.Regulated and Kentucky Regulated segments and lower Corporateand Othercharges.
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The following projections and factors underlying these projections (on an after-tax basis) are provided for PPL's segments
and the Corporate and Other category and the related Registrants.

{PPL's U.K. Regulated Segment)

Excluding special items, higher earnings are projected in 2015 compared with 2014, primarily driven by lower income taxes
and lower depreciation expense, partially offset by lower utility revenue from a price decrease due to the commencement of
RIIO-BDl effective April 1, 2015. The remaining 2015 foreign currency earnings exposure for this segment is fully hedged
at an average rate of $1.54 per British pound sterling.

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

Excluding special items, higher earnings are projected in 2015 compared with 2014, primarily driven by electric and gas base
rate increases effective July 1, 2015, and returns on additional environmental capital investments, partially offset by higher
operation and maintenance expense, higher depreciation and higher financing costs.

{PPL's Pennsylvania Regulated Segment and PPL Electric)

Excludingspecialitems, lower earnings are projectedin 2015 compared with2014, primarilydriven by higher operation and
maintenance expenseand higher depreciation expense, partiallyoffsetby higher transmission and distribution margins.

{PPL's Corporate and Other Category)

Excludingspecial items, lower costs are projected in 2015 compared with 2014, after adjusting 2014 to reflect the impactof
dissynergies in the Corporateand Other categoryrelated to the spinoffof PPL EnergySupply,primarilydrivenby cost
reductions resulting from corporate restructuring efforts and lower income taxes.

{All Registrants)

Earnings in future periods are subject to various risks and uncertainties. See "Forward-Looking Information," the rest of this
Item 2, Notes 6 and 10 to the FinancialStatements and "Item 1A. Risk Factors" in this Form 10-Q(as applicable) and
"Item 1. Business" and "Item lA. Risk Factors" in the Registrants' 2014 Form 10-K for a discussion of the risks, uncertainties
and factors that may impact future earnings.

Other Financial and Operational Developments

Regulatory Requirements

(PPL, LKE, LG&E and KU)

The businesses of LKE, LG&E and KU are subject to extensive federal, state and local environmental laws, rules and
regulations, including those pertaining to OCRs, GHG, ELGs, MATS and the Clean Power Plan. See "Financial Condition -
Environmental Matters" below for additional information on the CCRsrequirements and Note 10 to the Financial Statements
for a discussion of the othersignificant environmental matters. Theseandotherstringent environmental requirements have
led PPL, LKE, LG&E and KUto retireapproximately 800 megawatts of theircoal-fired generating plantsin Kentucky. In
September2015, KU retired two coal-fired units, with a combinedsummercapacityrating of 161MW, at the Green Wver
plant. LG&E retired a 240 MW coal-fired unit in March 2015 and two additional coal-fired units, with a combined summer
capacity rating of 323MW,in June2015 at theCaneRun plant. Theretirement of theseunits is not expected to havea
material impact on the financial condition or results of operations of PPL, LKE, LG&E and KU.

Also as a result of the environmental requirements discussed above,LKE projects$2.2 billion ($1.1 billioneach at LG&E
and KU) in environmental capital investment over the next five years.

(AllRegistrants)

The Registrants cannot predict the impactthat future regulatoryrequirements may have on their financial conditionor results
of operations.
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(PPL)

Spinoff of PPL Energy Supply

In June 2014, PPLand PPLEnergy Supply executed definitive agreements with affiliates ofRiverstone to spin offPPL
Energy Supplyand immediately combineit with Riverstone's competitive powergeneration businesses to form a new, stand
alone, publicly traded company named TalenEnergy. In June2015, the spinoff wascompleted. See Note8 to theFinancial
Statements for additional information relating to the transaction.

Loss on Spinoff

In conjunction with the accounting for thespinoff, PPLevaluated whether thefairvalue of theSupply segment's netassets
was less than the carrying value as of the June 1, 2015 spinoff date.

PPLconsidered several valuation methodologies to derive a fairvalue estimate of itsSupply segment at thespinoff date.
These methodologies included considering the closing "when-issued" Talen Energy market value onJune 1, 2015 (the spinoff
date), adjusted for theproportional shareof the equity value attributable to the Supply segment, as well as the valuation
methods consistently used in PPL's goodwill impairment assessments - an income approach usinga discounted cashflow
analysis of the Supply segment and analternative market approach considering market multiples of comparable companies.

Although themarket value ofTalen Energy approach utilized themost observable inputs of thethree approaches, PPL
considered certain limitations of the "when-issued" trading market for the spinoff transaction including the short trading
duration, lackof liquidity in the market andanticipated 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.
Assuch, PPLalso considered the other valuation approaches in estimating theoverall fairvalue, but ultimately assigned the
highest weighting to the Talen Energy market value approach.

The following table summarizes PPL's fair value analysis:

Approach

Talen Energy Market Value
Income/Discounted Cash Flow

AlternativeMarket (Comparable Company)
Estimated Fair Value

Weighting

50%

30%

20%

Weighted
Fair Value

(in billions)

1.4

1.1

0.7

3.2

A key assumption included in the fairvalue estimate is the application of a control premium of 25% in thetwo market
approaches. PPL concluded it was appropriate to apply a control premium in these approaches as the goodwill impairment
testing guidance was followed indetermining the estimated fair value of the Supply segment which has historically been a
reporting unitfor PPL. Thisguidance provides that the market priceof an individual security (and thusthe market
capitalization of a reporting unit with publically traded equity securities) may notbe representative of thefairvalue of the
reporting unit. This guidance also indicates that substantial value may arise toa controlling shareholder from the ability to
take advantage ofsynergies and other benefits that arise from control over another entity, and that the market price ofa
Company's individual share ofstock does not reflect this additional value toa controlling shareholder. Therefore, the quoted
market price need not bethe sole measurement basis for determining the fair value, and including a control premium is
appropriate in measuring the fair value of a reporting unit.

In determining thecontrol premium, PPLreviewed premiums received during thelastfive years in market sales transactions
obtained from observable independent powerproducer and hybrid utility transactions greaterthan$1 billion. Premiums for
these transactions ranged from 5%to 42% with a median of approximately 25%. Given these metrics, PPLconcluded a
control premium of 25%to be reasonable for bothof the market valuation 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 intheEnergy Supply portion of the
recentTalen Energy business planning process anda market participant discount rate.

Using these methodologies andweightings, PPL determined the estimated fairvalue of theSupply segment (classified as
Level 3) was below itscarrying value of$4.1 billion and recorded a loss onthe spinoff of$879 million in the second quarter
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of 2015, which is reflected in discontinued operations and is nondeductible for tax purposes. This amount served to reduce
the basis of the net assets accounted for as a dividend at the June 1,2015 spinoff date.

Costs of Spinoff

Following the announcement of the transaction to form Talen Energy as discussed in "Business Strategy" above, efforts were
initiated to identify the appropriate staffing for Talen Energy and for PPL and its subsidiaries following completion of the
spinoff. Organizational plans were substantially completed in 2014. The new organizational plans identified the need to
resize and restructure the organizations and as a result, in 2014, estimated charges for employee separation benefits were
recorded. See Note 8 in the 2014 Form 10-K for additional information. The separation benefits include cash severance
compensation, lump sum COBRA reimbursement payments and outplacement services. Most separations and payment of
separation benefits are expected to be completed by the end of 2015. At September 30,2015 and December 31, 2014, the
recorded liabilities related to the separation benefits were $11 million and $21 million, which are included in "Other current
liabilities" on the Balance Sheets.

Additional employee-related costs incurred primarily include accelerated stock-based compensation and prorated
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 of these costs at the spinoff closing date which are reflected in discontinued operations.

PPL recorded $44 million of third-party costs related to this transaction during the nine months ended September 30,2015.
Of these costs, $31 million were primarily for bank advisory, legal and accounting fees to facilitate the transaction, and are
reflected in discontinued operations. An additional $13 million of consulting and other costs were incurred during the nine
months ended September 30, 2015 related to the formation of the Talen Energy organization and to reconfigure the remaining
PPL service functions. These costs are primarily recorded in "Other operation and maintenance" on the Statement of Income.
No significant additional third-party costs are expected to be incurred. PPL recorded $5 million and $21 million of third-
party costs related to this transaction during the three and nine months ended September 30,2014.

At the close of the transaction, $72 million ($42 million after-tax) of cash flow hedges, primarily unamortized losses on PPL
interest rate swaps recorded in AOCI and designated as cash flow hedges of PPL Energy Supply's future interest payments,
were reclassified into earnings and reflected in discontinued operations.

As a result of the spinoff announcement in June 2014, PPL recorded $3 million and $49 million of deferred income tax
expense during the three and nine months ended September 30, 2014, to adjust valuation allowances on deferred tax assets
primarily for state net operating loss carryforwards that were previously supported by the future earnings of PPL Energy
Supply.

Discontinued Operations

The operations of the Supply segment are included in "Income (Loss) from Discontinued Operations (net of income taxes)"
on the Statements of Income.

The assets and liabilities of PPL's Supply segment for all periods prior to the spinoff are included in "Current assets of
discontinued operations", "Noncurrent assets of discontinued operations", "Current liabilities of discontinued operations" and
"Noncurrent liabilities of discontinued operations" on PPL's Balance Sheet.

Net assets, after recognition of the loss on spinoff, of $3.2 billion were distributed to PPL shareowners on June 1,2015, as a
result of the completion of the spinoff of PPL Energy Supply.

RIIO-ED1

On April 1, 2015, the RIIO-EDl eight-year price control period commenced for WPD's four DNOs. In February 2014,
Ofgem published formal confirmation that WPD's Business Plans submitted by its four DNOs under RIIO-ED1 were
accepted as submitted, or "fast-tracked." Fast tracking affords several benefits to the WPD DNOs, including the ability to
collect additional revenue equivalent to 2.5% of total annual expenditures during the eight-year price control period, or
approximately $43 million annually, greater revenue certainty and a higher level of cost savings retention. See "Item 1.
Business - Segment Information - U.K. Regulated Segment" of PPL's 2014 Form 10-K for additional information on RIIO-
EDl.
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Depreciation

Effective January 1,2015, after completing a review of the useful lives of its distribution network assets, WPD extended the
weighted average useful lives of these assets to 69 yearsfrom 55 years. For the three and nine monthsended September30,
2015, this changein useful lives resulted in lower depreciation of $22 million ($17 million after-taxor $0.03 per share)and
$64 million ($50 million after-tax or $0.08 per share). It is expected to result in an annual reduction in depreciation of
approximately $84 million($66 million after-taxor $0.10 per share) in 2015.

IRS Audits for 1998 - 2011

In February2015, PPL and the IRS Appealsdivisionreacheda settlementon the amountof PPL's refund from its open audits
for the years 1998 - 2011. In April 2015, PPL was notified that the Joint Committee on Taxation approved PPL's settlement.
For the nine monthsended September30, 2015, PPL recordeda tax benefitof $24 million. Of this amount, $12 millionis
reflected in continuing operations.

(PPL and PPL Electric)

Rate Case Proceedings

On March 31, 2015, PPL Electric filed a request with the PUC for an increase in its annual distribution revenue requirement
of approximately $167.5 million. The application was based on a fully projected future test year of January 1, 2016 through
December 31, 2016. On September 3, 2015, PPL Electric filed with the PUC Administrative Law Judge a petition for
approvalof a settlement agreement under whichPPL Electric wouldbe permitted to increaseits annualdistribution rates by
$124 million, effective January 1, 2016. On October 5, 2015, the Administrative Law Judge issued a recommended decision
approving the settlement agreement. The PUC is expected to issue its final order in December 2015.

Concurrently, PPL Electric filed a petition requesting a waiver of the DSIC cap of 5% of billed revenues and approval to
increase the maximum allowable DSIC from 5% to 7.5% for service rendered after January 1,2016. PPL Electric filed the
petition concurrently with its 2015 rate case and the Administrative Law Judge granted PPL Electric's request to consolidate
these two proceedings. Under the terms of the settlement agreement discussed above, PPL Electric agreed to withdraw its
DSIC waiver petition without prejudice to filing it at a later date.

(PPL, LKEandKU)

FERC Wholesale Formula Rates

In September 2013, KU filed an application with the FERC to adjust the formula rate under which KU provides wholesale
requirements power sales to 12 municipal customers. Among other changes, the application requests an amended formula
whereby KU would charge cost-based rates with a subsequent true-up to actual costs, replacing the current formula which
does not include a true-up. KU's application proposed an authorized return on equity of 10.7%. Certain elements, including
the new formula rate, became effective April 23, 2014, subject to refund. In April 2014, nine municipalities submitted
notices of termination, under the original notice period provisions, to cease taking power under the wholesale requirements
contracts. Such terminations are to be effective in 2019, except in the case of one municipality with a 2017 effective date. In
addition, a tenth municipality has become a transmission-only customer as of June 2015. In July 2014, KU agreed on
settlement terms with the two municipal customers that did not provide termination notices and filed the settlement proposal
with the FERC for its approval. In August 2014, the FERC issued an order on the interim settlement agreement allowing the
proposed rates to become effective pending a final order. If approved, the settlement agreement will resolve the rate case
with respect to these two municipalities, including approval of the formula rate with a true-up provision and authorizing a
return on equity of 10% or the return on equity awarded to other parties in this case, whichever is lower. In August 2015, KU
filed a partial settlement agreement with the nine terminating municipalities, which, if approved by FERC, would resolve all
but one open matter with one municipality, including providing for certain refunds, approving the formula rate with a true-up
provision, and authorizing a 10.25% return on equity. A single remaining unresolved issue with one terminating municipality
is in FERC litigation proceedings. KU cannot predict the ultimate outcome of these FERC proceedings regarding its
wholesale power agreements with the municipalities, but does not currently anticipate significant remaining refunds beyond
amounts already recorded.
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(PPL, LKE, LG&EandKU)

Rate Case Proceedings

On June 30,2015, the KPSC approved a rate case settlement agreement providing for increases in the annual revenue
requirements associated with KU base electricity rates of $125 million and LG&E base gas rates of $7 million. The annual
revenue requirement associated with base electricity rates at LG&E was not changed. Although the settlement did not
establish a specific return on equity with respect to the base rates, an authorized 10% return on equity will be utilized in the
ECR and GLT mechanisms. The settlement agreement provides for deferred recovery of costs associated with Green River
Units 3 and 4 through their retirement. The new regulatory asset will be amortized over three years. The settlement also
provides regulatory asset treatment for the difference between pension expense calculated in accordance with LG&B and
KU's pension accounting policy and pension expense using a 15 year amortization period for actuarial gains and losses. The
new rates and all elements of the settlement became effective July 1,2015.

(LKE and KU)

On June 30, 2015, KU filed an application with the VSCC to increase annual Virginia base electricity revenue by
approximately $7.2 million, representing an increase of 10.1%. KU's application is based on an authorized 10.5% return on
equity. Public meetings were held during September 2015 and a hearing in the matter may be held during 2015. Subject to
regulatory review and approval, new rates would become effective April 1, 2016.

Results of Operations

(PPL)

The discussion for PPL provides a review of results by reportable segment. The "Margins" discussion provides explanations
of non-GAAP financial measures (Kentucky Gross Margins and Pennsylvania Gross Delivery Margins) and a reconciliation
of non-GAAP financial measures to "Operating Income." The "Statement of Income Analysis" discussion addresses
significant changes in principal line items on PPL's Statements of Income, comparing the three and nine months ended
September 30, 2015 with the same periods in 2014. "Segment Earnings, Margins and Statement of Income Analysis" is
presented separately for PPL.

Tables analyzing changes in amounts between periods within "Segment Earnings" and "Statement of Income Analysis" are
presented on a constant U.K. foreign currency exchange rate basis, where applicable, in order to isolate the impact of the
change in the exchange rate on the item being explained. Results computed on a constant 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.

(Subsidiary Registrants)

The discussion for each of PPL Electric, LKE, LG&E and KU provides a summary of earnings. The "Margins" discussion
includes a reconciliation of non-GAAP financial measures to "Operating Income" and "Statement of Income Analysis"
addresses significant changes in principal line items on the Statements of Income comparing the three and nine months ended
September30,2015 with the same periods in 2014. "Earnings, Marginsand Statementof Income Analysis" is presented
separately for PPL Electric, LKE, LG&E and KU.

(All Registrants)

The resultsfor interimperiods 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 resultsor trendsfor the year or
future periods.
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PPL: Segment Earnings, Margins and Statement of Income Analysis

Segment Earnings

U.K. Regulated Segment

The U.K. Regulated segment consists of PPL Global which primarily includes WPD's regulated electricity distribution
operations, the results of hedging the translation of WPD's earnings from British pound sterling into U.S. dollars, and certain
costs, such as U.S. income taxes, administrative costs, and allocated financing costs. The U.K. Regulated segment represents
68% of PPL's Income from Continuing Operations After Income Taxes for the nine months ended September 30, 2015 and
42% of PPL's assets at September 30,2015.

Net Income for the periods ended September 30 includes the following results.

Three Months Nine Months

2015 2014 $ Chance 2015 2014 $ Chance

Operating revenues $ 552 5H 644 $ (92) 3i 1.836 ;S 1,964 $ (128)
Other operation and maintenance 118 118 332 358 (26)
Depreciation 63 86 (23) 181 256 (75)
Taxes, other than income 38 41 (3) 111 119 (8)

Total operating expenses 219 245 (26) 624 733 (109)
Other Income (Expense) - net 77 136 (59) 65 40 25
Interest Expense 109 115 (6) 312 352 (40)
Income Taxes 52 125 (73) 151 231 (80)
Net Income $ 249 ;̂ 295 $ (46) 3i 814 !S 688 $ 126

The changes in the results of the U.K. Regulated segment between these periods were due to the factors set forth below,
whichreflect certain items that management considersspecial and the effects of movements in foreigncurrencyexchange,
includingthe effects of foreign currencyhedgecontracts, on separatelines withinthe table and not in their respective
Statement of Income line items. See below for additional detail of the special items.

Three Months Nine Months

U.K.

Utilily revenues $ (46) $ (33)
Other operation and maintenance (12) (5)
Depreciation 17 59
Interest expense (2) 4
Other I
Income taxes 13 13

U.S.

Interest expense and other 1 13
Income taxes 35 54

Foreign currency exchange, after-tax 4 1
Special items, after-tax (57) 20

Total $ (46) $ 126

U.K.

Lower utilityrevenuesfor the three monthperiod primarily due to $69 million from the April 1, 2015 price decrease
primarilyresultingfrom the commencement of RIIO-ED1, partiallyoffsetby $6 millionof higher volumeprimarilydue
to weatherand $14 millionfrom reducedrevenues in 2014 primarilydue to a required £5 per residential customer
reduction for theregulatory year thatbegan April 1,2014. Thisreduction willbe included in revenue in the regulatory
year beginning April 1,2016.

Lowerutility revenues for the nine monthperiod primarilydue to $100 million from the April 1, 2015 price decrease
primarily resulting from the commencement of RIIO-EDl,partially offsetby $46 million from the April 1,2014price
increase and $7 million of higher volume primarily due to weather.

Lower depreciation expense for the three and nine month periodsprimarily due to a $22 million and $64 million impactof
an extension of the network assetlives. See Note2 to theFinanci^ Statements for additional information.
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• Lx)wer income taxes for the three month period primarily due to lower pre-tax income.

U.S.

• Lower income taxes for the three and nine month periods primarily due to decreases in taxable dividends.

The following after-tax gains (losses), which management considers special items, also impacted the U.K. Regulated
segment's results during the periods ended September 30.

Income Statement

Line Item

Other Income
Foreigncurrency-relatedeconomichedges, net of tax of ($29), ($60), ($10), ($39) (a) (Expense)-net

Other operation
WPD Midlands acquisition-related adjustment, net of tax of $0, $0, ($1), $0 and maintenance
Change in WPD line loss accrual, net of tax of $0, $0, $0, $13(b) OperatingRevenues
Settlement of certain income tax positions (c) Income Taxes
Total

Three Months Nine Months

2015 2014 2015 2014

54 $ 111 $ 20 $ 72

18

(52)

54 $ 111 $ 40 $ 20

(a) Represents unrealized gains (losses) on contracts thateconomically hedgeanticipated GBPdenominated earnings.
(b) In March 2014, Ofgem issued its final decision on theDPCR4 linelossincentives andpenalties mechanism. Asa result, WPD increased its existing

liabilityby $65 million,pre-tax, for over-recoveryof line losses. See Note 6 to the Rnancial Statements for additionalinformation.
(c) Relates to the April 2015 settlement of open audits for the years 1998-2011. See Note 5 to the Financial Statements for additional information.

Kentucky Regulated Segment

The Kentucky Regulated segmentconsistsprimarilyof LKE's regulated electricity generation, transmission and distribution
operations of LG&E and KU, as well asLG&E's regulated distribution and sale of natural gas. In addition, certain financing
costs are allocated to the Kentucky Regulated segment. The Kentucky Regulated segmentrepresents22% of PPL's Income
from Continuing Operations AfterIncome Taxes for thenine months ended September 30, 2015and36%of PPL's assets at
September 30, 2015.

Net Income for the periods ended September 30 includes the following results.

Three Months Nine Months

2015 2014 $ Change 2015 2014 $ Change

Operating revenues $ 801 3; 753 $ 48 5i 2,414 3) 2,409 3; 5
Fuel 228 240 (12) 695 748 (53)
Energy purchases 23 24 (1) 143 184 (41)
Other operation and maintenance 202 197 5 625 609 16
Depreciation 97 89 8 286 262 24
Taxes, other than income 14 13 1 43 39 4

Total operating expenses 564 563 1 1,792 1,842 (50)
Other Income (Expense) - net (2) (2) (8) (6) (2)
Interest Expense 56 56 167 164 3
Income Taxes 68 50 18 180 150 30
Net Income $ 111 3i 82 $ 29 ii 267 35 247 3: 20

The changes in theresults of the Kentucky Regulated segment between these periods weredue to thefactors set forth below,
which reflect amounts classified asKentucky Gross Margins and certain items that management considers special on separate
lines within the table and not in their respective Statement of Income line items. See below for additional detail of the special
items.

Kentucky Gross Margins
Other operation and maintenance
Depreciation
Taxes, other than income
Other income (expense) - net
Interest expense
Income taxes

Special items
Total
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(4)
1

(18)

29 $

75

(14)
(4)
(2)
3

(3)
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(13)
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• See "Margins - Changes in Non-GAAP Financial Measures" for an explanation of Kentucky Gross Margins.

• Higher other operation and maintenance for the nine month period primarily due to $11 million of higher pension expense
attributed to the change in mortality tables and lower discount rate in 2015 and $11 million of higher costs directly related
to the Cane Run units' retirements consisting of an inventory write-down and separation benefits, partially offset by $7
million of lower storm expenses and $4 million of lower bad debt expense.

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

The following after-tax gains (losses), which management considers special items, also impacted the Kentucky Regulated
segment's results during the periods ended September 30.

Income Statement Three Months Nine Months

Line Item 2015 2014 2015 2014

EEI adjustments, net of tax of $0, $0, $0, $0 (a)
LKE acquisition-related adjustment (b)
Certain valuation allowances (c)

Other Income (Expense)-net
Other Income (Expense)-net
Income Taxes

$ 0) '
$ (1)

$ (5)
(8)

Total $ (1) :$ (1) :$ (13)

(a) Recorded by KU.
(b) Recorded at PPL and allocated to the Kentucky Regulated segment. Theamount represents a settlement between E.ON AG (aGerman corporation and

the Indirectparent of E.ON US InvestmentsCorp., the formerparent of LKE) and PPL for a tax matter.
(c) Recorded atLKE andrepresents a valuation allowance against tax credits expiring in2016 and 2017 that aremore likely than not toexpire before

being utilized.

Pennsylvania Regulated Segment

ThePennsylvania Regulated segment includes theregulated electricity transmission anddistribution operations of PPL
Electric. ThePennsylvania Regulated segment represents 16% of PPL's Income from Continuing Operations After Income
Taxes for theninemonths ended September 30, 2015 and 21%of PPL's assets at September 30, 2015.

Net Incomefor the periodsended September30 includesthe following results.

Three Months Nine Months

2015 2014 $ Change 2015 2014 $ Chance

Operating revenues $ 519 ;S 477 a: 42 a» 1,625 ;S 1,518 $ 107
Energy purchases

External 154 128 26 519 431 88
Intersegment 20 (20) 14 68 (54)

Other operation and maintenance 162 133 29 435 402 33
Depreciation 55 47 8 158 137 21
Taxes, other than income 27 25 2 87 80 7

Total operating expenses 398 353 45 1.213 1.118 95
Other Income (Expense) - net 1 3 (2) 5 6 (1)
Interest Expense 32 33 (1) 96 91 5
Income Taxes 35 37 (2) 130 121 9
Net Income $ 55 :i 57 3: (2) a> 191 ;S 194 $ (3)

Thechanges in thecomponents of thePennsylvania Regulated segment's results between these periods were dueto the
factors setforth below, which reflect amounts classified asPennsylvania Gross Delivery Margins and a certain item that
management considersspecial on separate lines and not in their respective Statementof Income line items. See below for
additional detail of the special items.

Pennsylvania Gross Delivery Margins
Other operation and maintenance
Depreciation
Interest expense
Taxes other than income

Other income (expense) - net
Income taxes

Special item, after-tax
Total
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I
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• See"Margins - Changes in Non-GAAP Financial Measures" foranexplanation of Pennsylvania Gross Delivery Margins.

• Higher otheroperation and maintenance expense for the three month period primarily due to $10million of higher
corporate service costs and $5 million of higher bad debt expenses.

• Higherother operation and maintenance expensefor the nine monthperiod primarily due to $19 millionof higher
corporateservicecosts and $7 millionof higherbad debt expenses, partiallyoffset by $7 millionof lower storm costs.

• Higher depreciation expense for the three and nine month periods primarily due to PP«feE additions, net, related to the
ongoing efforts to ensure the reliability of the delivery system and the replacement of aging infrastructure.

The following after-tax (loss), which management considers a special item, also impacted the Pennsylvania Regulated
segment's results during the periods ended September 30.

Income Statement Three Months Nine Months

Une Item 2015 2014 2015 2014

Other operation
Separationbenefits, net of tax of $0, ($1),$0. $1 (a) and maintenance $ 2 $ (2)

(a) In June 2014, PPL Electric's largest IBEW local ratihed a new three-year labor agreement. In connection with the new agreement, bargaining unit one
time voluntary retirement benefits were recorded in the second quarter of 2014 and adjusted in the third quarter of 2014.

Margins

Non-GAAP Financial Measures

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

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

• "Pennsylvania Gross Delivery Margins" is a single financial performance measure of the electricity delivery operations of
the Pennsylvania Regulated segment and PPL Electric, which includes transmission and distribution activities. In
calculating this measure, utility revenues and expenses associated with approved recovery mechanisms, including energy
provided as a PLR, are offset with minimal impact on earnings. Costs associated with these mechanisms are recorded in
"Energy purchases," "Other operation and maintenance," which is primarily Act 129 costs, and "Taxes, other than
income," which is primarily gross receipts tax. This performance measure includes PLR energy purchases by PPL
Electric from PPL EnergyPlus, which are reflected in "Energy purchases from affiliate" in the reconciliation tables. As a
result of the spinoff of PPL Energy Supply and creation of Talen Energy on June 1, 2015, PPL EnergyPlus (renamed
Talen Energy Marketing) is no longer an affiliate of PPL Electric. PPL Electric's purchases from Talen Energy
Marketing subsequent to May 31,2015 are reflected in "Energy Purchases" in the reconciliation tables. This measure
represents the net revenues from the Pennsylvania Regulated segment's and PPL Electric's electricity delivery operations.

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

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

2015 Three Months 2014 Three Months

Kentucl^ PA Gross Kentuclq' PA Gross

Gross Delivery Operating Gross Delivery Operating
Mareins Margins Other (a) Income (b) Margins Margins Other (a) Income (b)

Operating Revenues $ 801 S 519 $ 558 (c) S 1,878 $ 753 S 477 $ 649 (c) $ 1,879

Operating Expenses
Fuel 228 228 240 240

Energy purchases 23 154 177 24 128 21 173

Energy purchases from affiliate 20 (20)
Other operation and
maintenance 28 31 423 482 27 25 415 467

Depreciation 11 215 226 2 231 233

Taxes, other than income 1 25 53 79 25 53 78

Total Operating Expenses 291 210 691 1,192 293 198 700 1,191

Total S 510 $ 309 S (133) S 686 $ 460 S 279 $ (51) S 688

2015 Nine Months 2014 Nine Months

Kentucky PA Gross Kentucky PA Gross

Gross Delivery Operating Gross Delivery Operating
Marsins Margins Other (a) Income (b) Margins Margins Other (a) Income (b)

Operating Revenues $ 2,414 $ 1,625 $ 1,850 (c) $ 5,889 $ 2,409 S 1,518 $ 1,979 (c) S 5.906

Operating Expenses
Fuel 695 695 748 748

Energy purchases 143 519 14 676 184 431 68 683

Energy purchases from affiliate 14 (14) 68 (68)
Other operation and
maintenance 77 84 1,244 1,405 75 74 1,233 1,382

Depreciation 26 632 658 6 682 688

Taxes, other than income 3 81 157 241 1 74 163 238

Total Operating Expenses 944 698 2,033 3,675 1,014 647 2,078 3,739
Total S 1,470 S 927 $ (183) S 2.214 $ U95 S 871 $ (99) $ 2,167

(a) Represents amounts excluded from Margins.
(b) As reported on the Statements of Income.
(c) Primarily represents WPD's operating revenue.

Changes in Non-GAAP Financial Measures

The following table shows the non-GAAP financial measures by PPL's reportable segment and by component, as applicable,
for the periods ended September 30 as well as the change between periods. The factors that gave rise to the changes are
described following the table.

Three Months Nine Months

2015 2014 $ Change 2015 2014 $ Change
Kentucky Regulated
Kentucky Gross Margins

LG&E $ 225 :5 212 $ 13 $ 661 ;i 633 $ 28
KU 285 248 37 809 762 47

LKE

S

1..1

i 460 :$ 50 $ 1,470 :i 1,395 $ 75

Penusylvania Regulated
Pennsylvania Gross Delivery Margins

Distribution $ 207 ;5 194 S 13 $ 642 ;S 631 $ 11
Transmission 102 85 17 285 240 45

Total $ 309 :5 279 $ 30 $ 927 :5 871 S 56
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Kentucky Gross Margins

Kentucky Gross Margins Increased for the three months ended September 30, 2015 compared with 2014 primarily due to
higher base rates of $28 million ($27 million at KU and $1 million at LG&E) and returns on additional environmental capital
investments of $14 million ($10 million at LG&E and $4 million at KU). The increase in base rates was the result of new
rates approved by the KPSC effective July 1, 2015.

Kentucky Gross Margins increased for the nine months ended September 30,2015 compared with 2014 primarily due to
returns on additional environmental capital investments of $44 million ($29 million at LG&E and $15 million at KU) and
higher base rates of $28 million ($27 million at KU and $ 1 million at LG&E). The increase in base rates was the result of
new rates approved by the KPSC effective July 1, 2015.

Pennsylvania Gross Delivery Margins

Distribution

Distribution margins increased for the three months ended September 30, 2015 compared with 2014, primarily due to returns
on additional distribution improvement capital investments of $5 million and a $4 million impact of favorable weather.

Distribution margins increased for the nine months ended September 30,2015 compared with 2014, due to returns on
additional distribution improvement capital investments of $13 million and an $11 million impact of favorable weather,
partiallyoffsetby a $12 millionbenefit recordedin the first quarter of 2014 as a resultof a change in estimateof a regulatory
liability.

Transmission

Transmission margins increased for the three and nine month periods ended September 30, 2015 compared with 2014
primarily due to increased capital investments.

Statement of Income Analysis -

Operating Revenues

The increase(decrease) in operating revenuesfor the periodsended September 30, 2015 compared with 2014 wasdue to:

Three Months Nine Months
Domestic:

PPL Electric (a) $ 44 $ 109
LKE (b) 48 5

Other (1) (3)
Total Domestic 91 111

U.K.:

Price (c) (54) (45)
Foreign currency exchange rates (d) (48) (158)
Volume 6 7
Line loss accrual adjustments (e) 65
Other 4 3
Total U.K. (92) (128)

Total $ (1) $ (17)

(a) See "Pennsylvania Gross Delivery Margins" for further information.
(b) See "Kentucky Gross Margins" for further information.
(c) Thedecrease forthethree month period was primarily due toa price decrease effective April 1,2015resulting from thecommencement of RHO-EDl.

Thedecrease forthe nine month period was dueto a price decrease effective April 1,2015,partially offset bya price increase effective April 1,2014.
(d) Theoffsetting impacts from foreign currency hedging instruments arerecorded in "Other Income (Expense)-net."
(e) The increase for the ninemonthperiodwasdue to unfavorable accrual adjustments in 2014basedon Ofgem's final decision on the DPCR4 line loss

incentives and penalties. See Note 6 to the Financial Statements for additional information.

Certain Operating Revenues and Expenses Included In "Margins"

The following Statementof Incomeline items and their related increase(decrease) during the periodsendedSeptember30,
2015 compared with 2014 are included above within "Margins" and are not discussed separately.
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Fuel

Energy purchases

Other Operation and Maintenance

Three Months Nine Months

(12) $
4

(53)
(7)

The increase (decrease) in other operation and maintenance for the periods ended September 30,2015 compared with 2014
was due to:

Three Months Nine Months

$ 11
$ 2 11

6 10

5 8

(1) 7

(15)
(9) (26)
6 10

(3) (10)
3 12

6 5

$ 15 $ 23

Domestic:

Cane Run retired units

Pension

Bad Debts

Act 129

Other

U.K.:

Network maintenance

Foreign currency exchange rates (a)
National Grid exit charges
Pension

Engineering management
Other

Total

(a) Theoffsetting impacts from foreign currency hedginginstruments are recorded in "OtherIncome (Expense)- net."

Depreciation

Depreciation decreased by $7 million and $30 millionfor the three and nine monthsended September30,2015 compared
with 2014, primarily due to a $22 million and $64 million reduction from an extension of the WPD network asset lives
partially offset by additions to PP&E, net primarily at the domestic utilities. See Note 2 to the Financial Statements for
additional information on the extension of WPD network asset lives.

Other Income (Expense) - net

Other income (expense) - net decreased by $61 million and increased by $28 million for the three and nine months ended
September 30, 2015 compared with 2014, primarily due to changes in realized and unrealized gains on foreign currency
contracts to economically hedge GBP denominated earnings from WPD.

Interest Expense

The increase (decrease) in interest expense for the periods ended September 30, 2015 compared with 2014 was due to:

Long-term debt interest expense (a)
Loss on extinguishment of debt (b)
Capitalized interest and debt component of AFUDC
Foreign currency exchange rates (c)
Total

Three Months Nine Months

$ 10 $ 38

(9)
6 4

(8) (25)

00

00

(a) Bothperiods in 2015includeinterest expense related to certain PPLEnergyFunding debt thatwaspreviously associated withPFL'sSupplysegment
and included in "Income(Loss) from DiscontinuedOperations (net of income taxes)" in 2014.

(b) In March 2014,PPLCapital Funding remarketed andexchanged juniorsubordinated notesthatwereoriginally issued in April2011 as a component of
PPL's 2011 Equity Units.

(c) Theoffsetting impacts fromforeign currency hedginginstruments are recorded in "OtherIncome (Expense) - net."
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Income Taxes

The increase (decrease) in income taxes for the periods ended September 30, 2015 compared with 2014 was due to:

Change in pre-tax income at cuirenl period tax rates
Valuation allowance adjustments (a)
Federal and state tax reserve adjustments (b)
U.S. income tax on foreign earnings net of foreign tax credit (c)
Foreign tax return adjustments
Intercompany interest on U.K. financing entities
Reduction in U.K. income tax rates

Other

Total

Three Months Nine Months

(14)
(3)
(9)

(26)

(4)
(2)

1

(57) $

32

(41)

(21)
(48)

(4)
(11)

(8)
(1)

(102)

(a) As a result of the spinoff announcement, PPL recorded deferred income tax expense of $3 million and $49 million during the three and nine months
ended September 30, 2014 to adjust valuation allowances on deferred tax assets primarily for state net operating loss carryforwards that were
previously supported by the future earnings of PPL Energy Supply.

(b) During the three and nine months ended September30, 2015, PPL recorded a $9 milliontax benefit related to a plannedamendmentof a prior period
tax return.

During the nine monthsended September30,2015, PPL recorded a $12 million tax benefit to adjust the settled refund amount ^proved by the Joint
Committee on Taxation for the open audit years 1998-2011.

(c) During the three and nine months endedSeptember30, 2015, PPL recorded lower incometax expensedue to a decrease in taxabledividends.

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 of operations of PPL Energy Supply,
which was spun off from PPL on June 1, 2015 and substantially represents PPL's former Supply segment. See "Discontinued
Operations" in Note 8 to the Financial Statements for additional information.

PPL Electric: Earnings, Margins and Statement of Income Analysis

Earnings

Net Income

Special item, gains (losses), after-tax

Three Months Ended
September 30,

2015 2014

Nine Months Ended

September 30,
2015 2014

55 $ 57 $ 191 $ 194

2 (2)

Excludinga specialitem, earnings decreased for the nine monthperiod in 2015 compared with 2014 primarilydue to higher
depreciation expense, higheroperationand maintenance expenseand higherincometax expense,partiallyoffsetby higher
transmission and distribution margins.

The table belowquantifies the changesin the components of Net Incomebetweentheseperiods, whichreflectsamounts
classifiedas Pennsylvania GrossDeliveryMarginsand an item that management considersspecialon separatelines within
the table and not in their respective Statement of Income line items.

Pennsylvania Gross Delivery Margins
Other operation and maintenance
Depreciation
Interest expense
Taxes other than income

Other income (expense) - net
Income taxes

Special item, after-tax (a)

Total

Three Months Nine Months

o

i 56

(19) (25)
(8) (21)

1 (5)
(2) (1)
(3) (1)

1 (8)
(2) 2

$ (2) S5 (3)

(a) SeePPL's"Results of Operations - Segment Earnings - Pennsylvania Regulated Segment" for detailsof thespecial item.
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Margins

"Pennsylvania GrossDelivery Margins" is a non-GAAP financial performance measure that management utilizes as an
indicatorof the performance of its business. See PPL's "Resultsof Operations - Margins" for information on why
management believesthis measureis useful and for explanations of the underlying driversof the changes betweenperiods.

The following tablescontain the components from the Statements of Incomethat are includedin this non-GAAP financial
measure and a reconciliation to "Operating Income" for the periods ended September 30.

2015 Three Months 2014 Three Months

PA Gross PA Gross
Delivery Operating Delivery Operating
Margins Other (a) Income (b) Margins Other (a) Income (b)

Operating Revenues $ 519 $ 519 $ 477 $ 477

Operating Expenses
Energy purchases 154 154 128 128

Energy purchases from affiliate 20 20

Other operation and maintenance 31 $ 131 162 25 $ 108 133

Depreciation 55 55 47 47

Taxes, other than income 25 2 27 25 25

Total Operating Expenses 210 188 398 198 155 353

Total $ 309 $ (188) $ 121 $ 279 $ (155) $ 124

2015 Nine Months 2014 Nine Months

PA Gross PA Gross
Delivery Operating Delivery Operating
Margins Other (a) Income (b) Margins Other (a) Income (b)

Operating Revenues $ 1,625 $ 1,625 $ 1,518 $ 1,518

Operating Expenses
Energy purchases 519 519 431 431

Energy purchases from affiliate 14 14 68 68

Other operation and maintenance 84 $ 351 435 74 $ 328 402

Depreciation 158 158 137 137

Taxes, other than income 81 6 87 74 6 80

Total Operating Expenses 698 515 1.213 647 471 1,118
Total $ 927 $ (515) $ 412 $ 871 $ (471) $ 400

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

Statement of Income Analysis -

Certain Operating Revenues and Expenses Included In "Margins"

The following Statement of Income line items and their related increase (decrease) during the periods ended September 30,
2015 compared with 2014 are included above within "Margins" and are not discussed separately.

Operating revenues
Energy purchases
Energy purchases from affiliate

Other Operation and Maintenance

Three Months Nine Months

42

26

(20)

107

88

(54)

The increase (decrease) in other operation and maintenance for the periods ended September 30, 2015 compared with 2014
was due to:
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Vegetation management
Storm costs

Act 129

Bad debts

Corporate service costs
Bargainingunit one-timevoluntaryretirementbenefits
Other

Total

Three Months Nine Months

$ 4 $ 2

(4) (12)
5 8

8 14

10 19

3 (3)
3 5

$ 29 $ 33

Depreciation

Depreciation increased by $8 million and $21 million for the three and nine months ended September 30, 2015 compared
with 2014, primarily due to PP&E additions, net related to the ongoing efforts to ensure the reliability of the delivery system
and the replacement of aging infrastructure.

Taxes, Other Than Income

Taxes, other than income increased by $2 million and $7 million for the three and nine months ended September 30,2015
compared with 2014, primarily due to higher Pennsylvania gross receipts tax expense as a result of an increase in retail
electric revenues. This tax is included in "Pennsylvania Gross Delivery Margins."

Interest Expense

Interest expense increased by $5 million for the nine months ended September 30, 2015 compared with 2014, primarily due
to the issuance of first mortgage bonds in June 2014.

Income Taxes

The increase in income taxes for the periods ended September 30,2015 compared with 2014 was due to:

Three Months

Change in pre-tax income at current period tax rates
Fedei^andstate tax reserve adjustments
Other

Total

See Note 5 to the Financial Statements for additional information.

Nine Months

$ (1) $ 6

3

(1)
$ (2) $ 9

LKE: Earnings, Margins and Statement of Income Anaiysis

Earnings

Net Income

Special items, gains (losses), after-tax

Three Months Ended

September 30,
2015 2014

120 $ 91

(1)

Nine Months Ended

September 30,
2015 2014

297 $

(8)

271

Excluding special items, earnings increased for the three and nine month periods in 2015 compared with 2014 primarily due
to higher returns on additional environmental capital investments and higher base electricity rates effective July 1,2015,
partially offset by higher other operation and maintenance expense.

The table below quantifies the changes in the components of Net Income between these periods, which reflect amounts
classified as Margins and certain items that management considers special on separate lines within the table and not in their
respective Statement of Income line items.
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Three Months Nine Months

$ 50 $ 75

(4) (14)
I (4)

(2)
3

(1) (3)
(18) (21)

I (8)

$ 29 $ 26

Margins
Other operation and maintenance
Depreciation
Taxes, other than income
Other income (expense)- net
Interest expense
Income taxes

Special items, after-tax (a)

Total

(a) SeePPL's"Results of Operations - Segment Earnings - Kentucky Regulated Segment" for detailsof special items.

Margins

"Margins" is a non-GAAP financial performance measure that management utilizes as an indicator of theperformance of its
business. See PPL's "Results of Operations - Margins" for an explanation of why management believes this measure is useful
andthe underlying drivers of thechanges between periods. Within PPL's discussion, LKE's Margins are referred to as
"Kentucky Gross Margins."

The following tables contain the components from the Statements of Income that are included in this non-GAAP financial
measure anda reconciliation to "Operating Income" for theperiods ended September 30.

2015 Three Months 2014 Three Months

Operating Operating
Margins Other (a) Income (b) Margins Other(a) Income (b)

Operating Revenues S 801 <i 801 $ 753 $ 753

Operating Expenses
Fuel 228 228 240 240
Energy purchases 23 23 24 24
Other operation and maintenance 28 $ 174 202 27 $ 170 197
Depreciation 11 86 97 2 87 89
Taxes, other than income 1 13 14 13 13

Total Operating Expenses 291 273 564 293 270 563

Total $ 510 $ (273) ;i 237 $ 460 $ (270) $ 190

2015 Nine Months 2014 Nine Months

Operating Operating
Margins Other (a) Income (b) Margins Other (a) Income (b)

Operating Revenues $ 2.414 <i 2,414 $ 2.409 $ 2,409

Operating Expenses
Fuel 695 695 748 748
Energy purchases 143 143 184 184
Other operation and maintenance 77 $ 548 625 75 $ 534 609
Depreciation 26 260 286 6 256 262
Taxes, other than income 3 40 43 1 38 39

Total OperatingExpenses 944 848 1,792 1,014 828 1,842
Total $ 1,470 $ (848) 5i 622 $ 1,395 $ (828) $ 567

(a) Representsamountsexcludedfrom Margins.
(b) As reported on the Statements of Income.

Statement of Income Analysis -

Certain Operating Revenues and Expenses included in "Margins"

Thefollowing Statement ofIncome line items and their related increase (decrease) during the periods ended September 30,
2015 compared with 2014 areincluded above within "Margins" and arenotdiscussed separately.
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Three Months Nine Months

Operating revenues
Fuel

Energy purchases

Other Operation and Maintenance

48

(12)

(1)

5

(53)
(41)

The increase inotheroperation and maintenance expense for theperiods ended September 30,2015 compared with2014was
due to:

Three Months Nine Months

Cane Run retired units

Pension $
Storm costs

Bad debts

Coal plant operations
Other
Total $ 5 $

Depreciation

Depreciation increased by $8 million and $24 million for the three and nine months ended September 30, 2015 compared
with 2014 primarily due to additions to PP&E, net.

Income Taxes

The increase in income taxes for the periods ended September 30,2015, compared with 2014, was due to:

2

3

(2)
(1)
3

11

11

(7)
(4)
(3)

16

Three Months Nine Months

Higher pre-tax book income at current period tax rates
Certain Valuation Allowances

Total

$ 18 $ 21

8

$ 18 $ 29

Earnings

LG&E: Earnings, Margins and Statement of Income Analysis

Three Months Ended

September 30,
Nine Months Ended

September 30.

2015 2014 2015 2014

Net Income 58 $ 46 $ 146 $ 133

Earnings increased for the three and nine month periods in 2015 compared with 2014 primarily due to higher returns on
additional environmental capital investments.

The table below quantifies the changes in the components of Net Income between these periods, which reflect amounts
classified as Margins on a separate line within the table and not in their respective Statement of Income line items.

Three Months Nine Months

Margins $
Other operation and maintenance
Depreciation
Other income (expense) - net
Interest expense
Income taxes
Total $

Margins

"Margins" is a non-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 of why management believes this measure is useful
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andthe underlying drivers of the 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 of Income that are included in this non-GAAP financial
measure and a reconciliation to "Operating Income" for the periods ended September 30.

2015 Three Months 2014 Three Months

Operating Operating
Margins Other (a) Income (b) Margins Other (a) Income (b)

Operating Revenues $ 351 $ 351 $ 347 tS 347

Operating Expenses
Fuel 82 82 99 99

Energy purchases, Including affiliate 27 27 23 23

Other operation and maintenance 11 $ 76 87 12 $ 82 94

Depreciation 5 35 40 1 38 39

Taxes, other than income 1 6 7 6 6

Total Operating Expenses 126 117 243 135 126 261

Total S 225 $ (117) $ 108 $ 212 $ (126) :$ 86

2015 Nine Months 2014 Nine Months

Operating Operating
Margins Other (a) Income (b) Margins Other(a) Income (b)

Operating Revenues $ 1,121 $ 1,121 $ 1,170 tS 1,170

Operating Expenses
Fuel 267 267 320 320

Energy purchases, including affiliate 146 146 178 178

Other operation and maintenance 33 $ 253 286 37 $ 249 286

Depreciation 12 110 122 2 114 116

Taxes, other than income 2 19 21 19 19

Total Operating Expenses 460 382 842 537 382 919

Total $ 661 $ (382) $ 279 $ 633 $ (382) :$ 251

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

Statement of Income Analysis -

Certain Operating Revenues and Expenses included In "Margins"

The following Statement of Income line items and their related increase (decrease) during the periods ended September 30,
2015 compared with 2014 are included above within "Margins" and are not discussed separately.

Retail and wholesale

Electric revenue from affiliate

Fuel

Energy purchases
Energy purchases from affiliate

Three Months Nine Months

15

(11)
(17)

(2)
6

(7)
(42)
(53)
(38)

6

Other Operation and Maintenance

The decrease in other operation and maintenance expense for the periods ended September 30, 2015 compared with 2014

Three Months Nine Months

Cane Run retired units

Pension

Storm costs

Coal plant operations
Bad debts

Other

Total
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Depreciation

Depreciation increased by $6 million for the nine months ended September 30,2015 compared with 2014 primarily due to
additions to PP&E, net.

Income Taxes

Income taxes increased by $9 million and $13 million for the three and nine months ended September 30,2015 compared
with 2014 primarily due to the change in pre-tax income at current period tax rates.

KU: Earnings, Margins and Statement of Income Analysis

Earnings
Three Months Ended

September 30,

2015 2014

Nine Months Ended

September 30,
2015 2014

Net Income

Special item, gain (loss), after-tax
72 $ 56 $

(1)

189 $ 173

Excluding a special item, earnings increased for the three and nine month periods in 2015 compared with 2014 primarily due
to higher returns on additional environmental capital investments and higher base electricity rates effective July 1, 2015,
partially offset by higher other operation and maintenance expense.

The table below quantifies the changes in the components of Net Income between these periods, which reflect amounts
classified as Margins and a certain item that management considers special on separate lines within the table and not in their
respective Statement of Income line items.

Margins
Other operation and maintenance
Depreciation
Taxes, other than income
Other income (expense)- net
Interest expense
Income taxes

Special item, after-tax
Total

Margins

"Margins" is a non-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 of why management believes this measure is useful
and the underlying drivers of the changes between periods. Within PPL's discussion, KU's Margins are 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 September 30.

2015 Three Months

Three Months Nine Months

$ 37 $ 47

(8) (13)
(3) (9)

(2)
2

(1)
(10) (9)

1

S 16 $ 16

2014 Three Months

Operating Operating
Margins Other (a) Income (b) Margins Other (a) Income (b)

Operating Revenues $ 461 $ 461 $ 422 $ 422

Operating Expenses
Fuel 146 146 141 141

Energy purchases, including affiliate 7 7 17 17

Other operation and maintenance 17 $ 91 108 14 $ 83 97
Depreciation 6 51 57 2 48 50

Taxes, other than income 7 7 7 7

Total Operating Expenses 176 149 325 174 138 312

Total $ 285 $ (149) $ 136 $ 248 $ (138) $ 110
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2015 Nine Months 2014 Nine Months

Operating Operating
Margins Other (a) Income (b) Margins Other (a) Income (b)

Operating Revenues $ 1,342 $ 1,342 $ 1,324 $ 1,324

Operating Expenses
Fuel 428 428 428 428
Energy purchases, including affiliate 46 46 91 91
Other operation and maintenance 44 $ 277 321 38 $ 264 302
Depreciation 14 150 164 4 141 145
Taxes, other than income 1 21 22 1 19 20

Total Operating Expenses 533 448 981 562 424 986
Total $ 809 $ (448) S 361 $ 762 $ (424) $ 338

(a) Representsamountsexcludedfrom Margins.
(b) As reported on the Statements of Income.

Statement of Income Analysis -

Certain Operating Revenues and Expenses Included In "Margins"

The following Statement of Income line items and their related increase (decrease) during the periods ended September 30,
2015 compared with 2014 are included above within "Margins" and arenotdiscussed separately.

Retail and wholesale

Electric revenue from affiliate

Fuel

Energy purchases
Energy purchases from affiliate

Other Operation and Maintenance

The increase inother operation and maintenance expense for the periods ended September 30, 2015 compared with 2014 was
due to:

Pension

Cane Run 7 operations
Storm costs

Coal plant operations
Other

Total

Depredation

Three Months Nine Months

$ 33 $ 12
6 6

5

1 (3)
(11) (42)

Three Months Nine Months

$ 3 $ 9

2 3

2 (3)
1 2

3 8

$ 11 S 19

Depreciation increased by$7 million and $19 million for the three and nine months ended September 30, 2015 compared
with 2014 primarily due to additions to PP&E, net.

Income Taxes

Income taxes increased by$10 million and $9million for the three and nine months ended September 30, 2015 compared
with 2014primarily due to the change in pre-tax income at current period taxrates.
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Financial Condition

The remainder of this Item 2 in this Form 10-Q is presented on a combined basis, providing information, as applicable, for
all Registrants.

Liquidity and Capital Resources

(All Registrants)

The Registrants expect to continue to have adequate liquidity available through operating cash flows, cash and cash
equivalents, credit facilities and commercial paper issuances.

The Registrants had the following at:

PPL (a) PPL Electric LKE LG&E KU

Seotember 30.2015

Cash and cash equivalents S 981 $ 26 $ 455 $ 180 S 275

Short-term debt 557 68 75

Notes payable with affiliates 62

December 31.2014

Cash and cash equivalents $ 1,399 $ 214 $ 21 $ 10 $ 11

Short-term investments 120

Short-term debt 836 575 264 236

Notes payable with affiliates 41

(a) At September 30,2015, $199 million of cash and cash equivalents were denominated in GBP. If these amounts would be remitted as dividends, PPL
would not anticipate a material incremental U.S. tax cost. Historically, dividends paid by foreign subsidiaries have been limited to distributions of the
current year's earnings. See Note5 to the FinancialStatementsin PPL's2014 Form lO-Kfor additional informationon undistributed eamings of WPD.

Net cash provided by (used in) operating, investing and financing activities from continuing operations for the nine month
period ended September 30, and the changes between periods, were as follows.

PPL PPL Electric LKE LG&E KU

2015
Operating activities $ 1,688 $ 373 $ 895 3; 469 $ 510
Investing activities (2,463) (764) (921) (519) (400)
Financing activities 231 203 460 220 154

2014

Operating activities $ 2,163 $ 412 $ 851 3; 327 S 486
Investing activities (2,630) (562) (773) (422) (418)
Financing activities 137 236 (66) 112 (67)

Change - Cash Provided (Used)
Operating activities $ (475) $ (39) $ 44 3; 142 $ 24

Investing activities 167 (202) (148) (97) 18

Financing activities 94 (33) 526 108 221

Ooeratina Activities

The components of the change in cash provided by (used in) operating activities from continuing operations for the nine
months ended September 30,2015 compared with 2014 were as follows.

PPL PPL Electric LKE LG&E KU

Change - Cash Provided (Used)
Net Income $ 169 $ (3) $ 26 3; 13 s 16
Non-cash components (56) 103 1 98 20
Working capital (368) (121) 129 76 59
Defined benefit plan funding (106) (13) (23) (13) (16)
Other operating activities (114) (5) (89) (32) (55)

Total $ (475) $ (39) $ 44 3: 142 $ 24
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(PPL)

PPL had a $475 million decrease in cash provided by operating activities from continuing operations in 2015 compared with
2014.

• Income from continuing operations improved by $169 million between the periods. This was offset by $56 million
less net non-cash expenses. The net $113 million increase from net income and non-cash components in 2015
compared with 2014 reflects higher margins in the Pennsylvania and Kentucky regulated segments and lower
income taxes.

• The $368 million decrease in cash from changes in working capital was primarily due to a decrease in taxes payable,
primarily due to higher income tax payments in 2015 and a decrease in accounts payable due to timing of payments.

• Defined benefit plan funding was $106 million higher in 2015.

• The decrease in cash from other operating activities was primarily due to payments of $88 million for the settlement
of interest rate swaps.

(PPL Electric)

PPL Electric had a $39 million decrease in cash provided by operating activities in 2015 compared with 2014.
• The net increase in non-cash components of $103 million in 2015 compared with 2014 is primarily due to an

increase in deferred income taxes, primarily due to a decrease in taxable income for bonus depreciation and higher
depreciation expense due to PP&E additions, net related to the ongoing efforts to ensure the reliability of the
delivery system and the replacement of aging infrastructure.

• The $121 million decline in cash from changes in working capital was primarily due to a decrease in accounts
payable, primarily due to timing of payments and a decrease in taxes payable, primarily due to higher income tax
payments in 2015, partially offset by a decrease in accounts receivable.

Defined benefit plan funding was $13 million higher in 2015.

(LKE)

LKE had a $44 million increase in cash provided by operating activities in 2015 compared with 2014.

• LKE's non-cash components of net income included a $24 million increase in depreciation expense due to additional
assets in service since the third quarter of 2014, and a $15 million increase associated with current regulatory assets
net of current regulatory liabilities due to the timing of rate recovery mechanisms, partially offset by a $52 million
decrease in deferred income taxes. The decrease in deferred income taxes was primarily due to recording Federal net
operating losses, partially offset by an increase in accelerated tax depreciation over book depreciation.

• The increase in cash from working capital was driven primarily by a decrease in income tax receivable as a result of
receiving payment from PPL for the use of excess tax depreciation deductions in 2014, a decrease in coal purchases
as a result of plant retirements and Cane Run Unit 7 going in service, and a decrease in natural gas stored
underground due to lower gas prices, partially offset by a decrease in accounts payable due to the timing of fuel
purchases and payments, a decrease in unbilled revenue due to colder winter weather in 2014, and a decrease in
taxes payable due to timing of payments.

• The decrease in cash from other operating activities was driven primarily by $88 million in payments for the
settlement of interest rate swaps.

(LG&E)

LG&E had a $142 million increase in cash provided by operating activities in 2015 compared with 2014.
• LG&E's non-cash components of net income included a $62 million increase in deferred income taxes, a $21 million

increase associated with current regulatory assets net of current regulatory liabilities due to the timing of rate
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(KV)

recovery mechanisms, and a $6 million increase in depreciation expense due to additional assets in service since the
third quarterof 2014.The increasein deferred incometaxes was primarily due to an increasein accelerated tax
depreciation over book depreciation of $80 million, partially offsetby an increase of $16 million of net operating
loss carryforwards.

The increase in cash from working capital was driven primarily by a decrease in income tax receivable as a result of
receiving payment from LKE for the use of excess tax depreciation deductions in 2014, a decrease in coal purchases
as a result of plant retirements and Cane Run Unit 7 going in service, a decrease in natural gas stored underground
due to lower gas prices, and a decrease in accounts receivable from affiliates due to timing of intercompany
settlements associated with capital expenditures, partially offset by a decrease in accounts payable due to the timing
of fuel purchases and payments, a decrease in unbilled revenue due to colder winter weather in 2014, and a decrease
in taxes payable due to timing of payments.

The decrease in cash from other operating activities was driven primarily by $44 million in payments for the
settlement of interest rate swaps.

KU had a $24 million increase in cash provided by operating activities in 2015 compared with 2014.

• KU's non-cash components of net income included a $19 million increase in depreciation expense due to additional
assets in service since the third quarter of 2014, partially offset by a $6 million decrease associated with current
regulatory assets net of current regulatory liabilities due to the timing of rate recovery mechanisms.

• The increase in cash from working capital was driven primarily by a decrease in income tax receivable as a result of
receiving payments from LKE for the use of excess tax depreciation deductions in 2014, a decrease in coal
purchases as a result of plant retirements and Cane Run Unit 7 going in service, and an increase in taxes payable due
to timing of payments, partially offset by a decrease in accounts payable due to the timing of fuel purchases and
payments, a decrease in unbilled revenue due to colder winter weather in 2014, and a decrease in accounts payable
to affiliates due to timing of intercompany settlements associated with capital expenditures.

The decrease in cash from other operating activities was driven primarily by $44 million in payments for the
settlement of interest rate swaps.

Investing Activities

(All Registrants)

Expendituresfor Property, Plant and Equipment

Investment in PP&E is the primary investing activity of the registrants. The change in expenditures for PP&E for the nine
months ended September 30, 2015 compared with 2014 was as follows.

PPL PPL Electric LKE LG&E KU

(Increase) Decrease $ 42 $ (58) $ (85) $ (97) $ 11

For PPL, lowerproject expenditures at WPD and KU were partiallyoffsetby higherprojectexpenditures at PPL Electric and
LG«S:E. The decreasein expenditures for WPD was primarilydue to changesin foreign currencyexchangerates. The
decrease in expenditures for KU was related to lower expenditures for the construction of Cane Run Unit 7 which was put
into commercial operation in June 2015, environmental air projects and CCR projects at KU's Ghent and E.W. Brown plants.
The increasein expenditures for PPL Electric wasprimarilydue to the Northeast Poconoreliability project, smart grid
projects and other various projects, partially offset by the completion of the Susquehanna-Roseland transmission project. The
increasein expenditures for LG&E was primarilydue to environmental air projectsat LG&E'sMill Creek plant, partially
offset by lower expenditures for the construction of Cane Run Unit 7.
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Other Significant Changes in Componentsof InvestingActivities

(PPL)

PPL received $136 million during the nine months ended September 30,2015 from the sale of short-term investments.

(PPL Electric)

PPL Electric received $150 million during the nine months ended September 30, 2014 on notes receivable from affiliates.

Financing Activities

(All Registrants)

The components of the change in cash provided by (used in) financing activities from continuing operations for the nine
months ended September 30,2015 compared with 2014 was as follows.

PPL PPL Electric LKE LG&E KU

Change - Cash Provided (Used)
Long-term debt issuances/retirements, net $ 1,078 $ (286) $ 1,050 3; 550 $ 500

Stock issuances/redemptions, net (892)
Dividends (32) (19) 2 6

Capital contributions/distributions, net 180 86 (53) (66)
Change in short-term debt, net (79) 88 (603) (387) (216)
Other financing activities 19 4 (7) (4) (3)
Total $ 94 $ (33) $ 526 i ; 108 $ 221

For the nine months ended September 30, 2015, PPL received $94 million more cash from financing activities primarily due
to the LG&E and KU long-term debt issuances in September 2015, partially offset by lower common stock issuances in
2015. The proceeds of the long-term debt issuances were used to repay short-term debt and additionally will be used for
repayment of First Mortgage Bonds maturing in November 2015, and for general corporate purposes

See Note 7 to the Financial Statements in this Form 10-Q for information on 2015 short and long-term debt activity, equity
transactions and PPL dividends. See the Registrants' 2014 Form 10-K for information on 2014 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
September 30, 2015, the total committed borrowing capacity and the use of that capacity under these credit facilities was as
follows:

External (All Registrants)

PPL Capital Funding Credit Facilities
PPL Electric Credit Facility

LKE Credit Facility
LG&E Credit Facility
KU Credit Facilities

Total LKE

Total U.S. Credit Facilities (a)

Total U.K. Credit Facilities (b)
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(a) The commitments underthe U.S.creditfacilities areprovided by a diversebankgroup, withno onebankand its affiliates providing an aggregate
commitment of more than the following percentages of the total committed capacity: PPL- 13%, PPL Electric - 12%, LKE - 21%, LG&E- 12% and
KU - 37%.

(b) Theamounts borrowed at September 30,2015 wereUSD-denominated borrowings of $200million and GPB-denominated borrowings which equated
to $214million. At September 30, 2015,theUSDequivalent of unused capacity underthe U.K.committed creditfacilities was$1.2billion.

The commitmentsunder the U.K. credit facilitiesare providedby a diverse bank group, with no one bank providing more than 14%of the total
committed capacity.

See Note 7 to the Financial Statements for further discussion of the Registrants' credit facilities.

Intercompany (LKE, LG&E and KU)

Committed Other Used Unused
Capacity Borrowed Capacity Capacity

LKE Credit Facility $ 225 $ 62 $ 163
LG«fcE Money Pool (a) 500 500
KU Money Pool (a) 500 500

(a) LG&E andKU participate inanintercompany money pool agreement whereby LKE, LG&E and/or KU make available funds upto$500 million at an
Interest rate based ona market index ofcommercial paper issues. However, theFERC has issued a maximum short-term debt limit foreach utility at
$500 million from any source.

See Note 11 to the FinancialStatements for furtherdiscussion of intercompany credit facilities.

Commercial Paper (AllRegistrants)

PPLElectric, LG&E andKU maintain commercial paperprograms to provide anadditional financing source to fund short-
term liquidity needs, as necessary. Commercial paperissuances, included in "Short-term debt" on the Balance Sheets, are
supported by therespective Registrant's Syndicated Credit Facility. Thefollowing commercial paperprograms were inplace
at September 30,2015:

Commercial

Paper Unused
Capacity Issuances

PPL Electric $ 300 $ 68 $ 232

LG&E

KU
350

350

350

350
Total LKE 700 700

Total PPL $ 1,000 $ 68 $ 932

In October 2015, PPL Capital Funding established a commercial paper program for upto$600 million toprovide an
additional financing source to fund its short-term liquidity needs from time to time. Commercial paper issuances will be
supported byPPLCapital Funding's Syndicated Credit Facilities. PPLguarantees PPL Capital Funding's payment
obligations on the commercial paper notes.

Long-term Debt

(PPL, LKE and LG&E)

In September 2015, LG&E issued $300million of 3.30% FirstMortgage Bonds due2025 and$250million of 4.375% First
Mortgage Bonds due 2045. LG&E received proceeds of$298 million and $248 million, net ofdiscounts and underwriting
fees, which were used torepay short-term debt and additionally will beused for the repayment ofFirst Mortgage Bonds
maturing in November 2015,and for general corporate purposes.

(PPL, LKE and KU)

In September 2015,KUissued $250million of 3.30% FirstMortgage Bonds due 2025and$250million of 4.375% First
Mortgage Bonds due 2045. KU received proceeds of$248 million foreach issuance, net ofdiscounts and underwriting fees,

ppll0q_9-15 Rnal asRled.docx Confidential 104



which were used lo repay short-term debt and additionally will be used for the repayment of First Mortgage Bonds maturing
in November 2015. and for general corporate purposes.

(PPL and PPL Electric)

In October 2015, PPL Electric issued $350 million of 4.150% First Mortgage Bonds due 2045. PPL Electric received
proceeds of $345 million, net of a discount and underwriting fees, which will be used to repay short-term debt and for general
corporate purposes.

(PPL)

ATM Program

For the periods ended September 30, 2015, PPL issued the following:

Three Months Nine Months
Number of shares 435.800 857.500
Average share price $ 32.95 $ 33.33
Netprcx:eeds 14 28

See Note 7 to the Financial Statements for additional information.

Common Stock Dividends

In August 2015, PPLdeclared its increased quarterly common stockdividend, payable October I, 2015, at 37.75 centsper
share (equivalent to $ 1.51 per annum). Future dividends, declared at the discretion of the Board of Directors, will be
dependent upon future earnings, cash flows, financial and legal requirements and other factors.

Rating Agency Actions

(All Registrants)

Moody's, S&Pand Fitch have periodically reviewed thecredit ratings of the debtof the Registrants and theirsubsidiaries.
Basedon their re.spective independent reviews, the rating agenciesmay makecertain ratings revisions or ratings affirmations.

A credit rating reflects an assessment by the rating agency of thecreditworthiness 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 andothersources. The ratings of Moody's, S&Pand Fitch are nota recommendation to buy. sell or hold any
securities of the Registrants or theirsubsidiaries. Such ratings may be subject to revisions or withdrawal by the agencies at
any time and should be evaluated independently of eachotherandanyother rating that maybe assigned to the securities.
Thecredit ratings of the Registrants and theirsubsidiaries affect their liquidity, access to capital markets andcostof
borrowing under their credit facilities.

The rating agencies have taken thefollowing actions related to the Registrants and theirsubsidiaries during 2015.

In January 2015, Fitch withdrew its ratings for PPL. PPL Capital Funding, PPL Electric.LKE. LG&E. and KU.

(PPL)

In May 2015, Moody's upgraded the following ratings with a stable outlook;
• the long-term issuer rating from Baa3 to Baa2 for PPL;
• the seniorunsecured rating from Baa3 to Baa2 for PPL Capital Funding; and
• theJunior subordinated rating from Bal to Baa3 for PPL Capital Funding.

In May2015. Fitch affirmed and withdrew its ratings for PPLUKDistribution Holdings Limited (formerly known as PPL
WW), WPD (South Wales) and WPD (South West).

In June 2015, S&P upgraded the following ratings with a stable outlook:
• the long-term issuer rating from BBB to A- for PPL;
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• the senior unsecured rating from BBB- to BBB+ for PPL Capital Funding; and
• the junior subordinated rating from BB+ to BBB for PPL Capital Funding.

In June 2015, S«feP affirmed the short-term issuer ratings for WPD pic, WPD (East Midlands), WPD (West Midlands), WPD
(South Wales) and WPD (South West). S&P also upgraded the following ratings with a stable outlook:

• the long-term issuer rating from BBB to A- for WPD pic, WPD (East Midlands), WPD (West Midlands), WPD
(South Wales) and WPD (South West);

• the senior unsecured rating from BBB- to BBB-i- for WPD pic; and
• the senior unsecured rating from BBB to A- for WPD (East Midlands), WPD (West Midlands), WPD (South Wales)

and WPD (South West).

In August2015, S&P affirmedits ratings with a stableoutlookfor WPD pic, WPD (EastMidlands), WPD (West Midlands),
WPD (South Wales) and WPD (South West).

In October2015, Moody's and S&P assigned ratings of P-2 and A-2, respectively, to PPL CapitalFunding's$600 million
commercial paper program. S&P also assigned a short-term issuer rating of A-2 to PPL.

(PPL and PPL Electric)

In May 2015, Moody's affirmed its ratings and revised its outlook to positive for PPL Electric.

In June 2015, S&P affirmed its commercial paper rating and upgraded the following ratings with a stable outlookfor PPL
Electric:

• the long-term issuer rating from BBB to A-; and
• the senior secured rating from A- to A.

In September 2015, Moody's affirmed its commercial paper rating andupgraded the following ratings with a stableoutlook
for PPL Electric:

• the long-term issuer rating from Baal to A3; and
• the senior secured rating from A2 to Al.

In September 2015, Moody's andS&Passigned ratings of Al and A to PPLElectric's $350million 4.15% FirstMortgage
Bonds due 2045.

(PPL, LKE, LG&EandKU)

In May 2015, Moody's upgraded the following ratings with a stable outlook for LKE:
• the long-term issuer rating from Baa2 to Baal; and
• the senior unsecured rating from Baa2 to Baal.

In June 2015, S&P affirmed its commercial paper ratings for LG&E and KU. S&P also upgraded thefollowing ratings with
a stable outlook:

• the long-term issuer ratings from BBB to A- for LKE, LG&E and KU;
• the senior secured ratings from A- to A for LG&E and KU; and
• the senior unsecured rating from BBB- to BBB+ for LKE.

InJune2015, S&P upgraded itsratings from AA+ to AAA forKU's 2000Series A Solid Waste Disposal Facility Revenue
Bonds, KU's 2004 Series A and 2008 Series A Environmental Facilities Revenue Bonds and KU's 2006 Series B
Environmental Facilities Revenue Refunding Bonds and removed them from CreditWatch with positive implications.

InSeptember 2015, Moody's and S&P assigned ratings ofAl and AtoLG&E's $300 million 3.3% First Mortgage Bonds due
2025, LG&E's $250 million 4.375% First Mortgage Bonds due 2045, KU's $250 million 3.3% First Mortgage Bonds due
2025 and KU's $250 million 4.375% First Mortgage Bonds due 2045.
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Ratings Triggers

(PPL, LKE, LG&E and KU)

Various derivative and non-derivative contracts, including contracts for the sale and purchase of electricity and fuel,
commodity transportation and storage, interest rate and foreign currency instruments (for PPL), contain provisions that
require the posting of additional collateral or permit the counterparty to terminate the contract, if PPL's, LKE's, LG&E's or
KU's or their subsidiaries' credit rating, as applicable, were to fall below investment grade. See Note 14 to the Financial
Statements for a discussion of "Credit Risk-Related Contingent Features," including a discussion of the potential additional
collateral requirements for PPL, LKE and LG&E for derivative contracts in a net liability position at September 30,2015.

(All Registrants)

For additional information on the Registrants' liquidityand capital resources, see "Item7. Combined Management's
Discussion and Analysis of Financial Condition and Results of Operations," in the Registrants' 2014 Form 10-K.

Risk Management

Market Risk

(All Registrants)

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

The forward-looking information presented belowprovides estimates of what mayoccurin the future, assuming certain
adversemarketconditionsand model assumptions. Actual future results may differ materially from those presented. These
disclosures are not precise indicators of expectedfuture losses, but only indicators of possible losses under normal market
conditions at a given confidence level.

Interest Rate Risk

The Registrants and their subsidiaries issue debt to finance theiroperations, whichexposes them to interestrate risk. The
Registrants and their subsidiaries utilizevariousfinancial derivative instruments to adjust the mix of fixed and floating
interest rates in their debt portfolios, adjust the duration of their debt portfolios and lock in benchmark interest rates in
anticipation of future financing, whenappropriate. Risk limits under the risk management programare designed to balance
risk exposure to volatility in interest expense andchanges in the fairvalue of the debtportfolios due to changes in the
absolute level of interest rates.

The following interest rate hedges were outstanding at September 30,2015.

PPL

Cash flow hedges
Interest rate swaps (c)
Cross-currency swaps (d)

Economic hedges
Interest rate swaps (e)

LKE

Economic hedges
Interest rate swaps (e)

LG&E

Economic hedges
Interest rate swaps (e)

(a) Includes accrued interest, if applicable.
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Exposure
Hedged

Fair Value,
Net - Asset

(LiablUtv) fa)

Effect of a

10% Adverse

Movement

in Rates (b)

Maturities

Ranging
Through

S 792 $ (31) $ (12) 2026
1,262 61 (158) 2028

179 (51) (2) 2033

179 (51) (2) 2033

179 (51) (2) 2033



(b) Effects of adversemovementsdecreaseassets or increase liabilities,as applicable,whichcould result in an asset becominga liability. Sensitivities
representa 10%adversemovement in interestrates, except for cross-currencyswaps which also includes a 10%adverse movementin foreigncurrency
exchange rates.

(c) Changes in the fair valueof such cash flow hedgesare recorded in equity or as regulatoryassets or regulatoryliabilities, if recoverablethrough
regulated rates, and reclassified into earnings in the same period during which the item being hedged affects earnings.

(d) Cross-currencyswaps are utilized to hedge the principaland interest paymentsof WPD's U.S. dollar-denominated senior notes. Changes in the fair
valueof these instrumentsare recorded in equity and reclassifiedinto earnings in the same periodduring which the item being hedgedaffects earnings.

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

The Registrants are exposed to a potential increase in interest expense and to changes in the fair value of their debt portfolios.
The estimated impact of a 10% adverse movement in interest rates on interest expense at September 30,2015 was
insignificant for PPL, PPL Electric, LKE, LG&E and KU. The estimated impact of a 10% adverse movement in interest rates
on the fair value of debt at September 30, 2015 is shown below.

PPL

PPL Electric

LKE

LG&E

KU

10% Adverse

Movement

in Rates

$ 685
129

185

69

105

Foreign Currency Risk (PPL)

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

The following foreign currency hedges were outstanding at September 30, 2015.

Net investment hedges (b)
Economic hedges (c)

Exposure
Hedged

134

1,676

Fair Value,
Net - Asset

(Liability)

19

143

Effect of a

10%

Adverse

Movement

in Foreign
Currency
Exchange
Rates (a)

(20)
(235)

Maturities
Ranging
Through

2016

2017

(a) Effects of adverse movements decrease assetsor increase liabilities, as applicable, which couldresultin an assetbecoming a liability.
(b) To protect the value of a portion of its net investment in WPD, PPL executes forward contracts to sell GBP.
(c) To economicallyhedge the translationrisk of expected earnings denominatedin GBP.

Commodity Price Risk (Non-trading)

(PPL, LKE, LG&E and KU)

LG&E's and KU's retail electric rates, LG&E's natural gas rates and KU's municipal wholesale electric rates are set by
regulatory commissions and the fuel costs incurred are directly recoverable from customers. As a result, LG«feE and KU are
subject to commodity price risk for only a small portion of their business operations. LG&E and KU sell excess economic
generation to maximize the value of the physical assets at times when the assets are not required to serve LG&E*s or KU's
customers. See Note 14 to the Financial Statements for additional information.

(PPL and PPL Electric)

PPL Electric is exposedto marketprice and volumetric risks from its obligationas a PLR. The PUC has approved a cost
recovery mechanism that allows PPL Electric to pass through to customers the cost associated with fulfilling its PLR
obligation. This cost recovery mechanism substantially eliminates PPL Electric's exposure to market price risk. PPL Electric
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also mitigates its exposure to volumetric risk by entering into full-requirement energy supply contracts for the majority of its
PLR obligations. These supply contracts transfer the volumetric risk associated wiA the PLR obligation to the energy
suppliers.

Credit Risk (All Registrants)

See Notes 13 and 14 to the Financial Statements in this Form 10-Q and "Risk Management - Credit Risk" in the Registrants'
2014 Form 10-K for additional information.

Foreign Currency Translation (PPL)

The value of the British pound sterling fluctuates in relation to the U.S. dollar. Changes in this exchange rate resulted in a
foreign currency translation lossof $101 million for theninemonths ended September 30,2015, which primarily reflected a
$263 million decrease to PP&E andgoodwill offset by a decrease of $162 million to netliabilities. Changes in this exchange
rate resulted in a foreign currency translation gain of $75 millionfor the nine monthsended September30, 2014, which
primarilyreflecteda $193millionincrease to PP&E and goodwill offset by an increaseof $118 million to net liabilities. The
impact of foreign currency translation is recorded in AOCI.

Related Party Transactions (AllRegistrants)

TheRegistrants are notaware of any material ownership interests or operating responsibility by seniormanagement in
outside partnerships, including leasing transactions with variable interest entities, or otherentities doing business withthe
Registrants. SeeNote 11 to theFinancial Statements for additional information on related partytransactions for PPL
Electric, LKE, LG&E and KU.

Acquisitions, Development and Divestitures

(All Registrants)

TheRegistrants from time to time evaluate opportunities forpotential acquisitions, divestitures and development projects.
Development projects are reexamined based on market conditions andother factors to determine whether toproceed with,
modify or terminate the projects. Any resulting transactions may impact future financial results. See Note 8 to theFinancial
Statements for information on the more significant activities.

(PPL)

SeeNote8 to theFinancial Statements for information on the spinofT of PPLEnergy Supply.

Environmental Matters

(All Registrants)

Extensive federal, state and local environmental laws and regulations are applicable to PPL's,LKE's, LG&E'sand KU's air
emissions, water discharges and the management of hazardous and solid waste, as well as other aspects of theRegistrants'
businesses. Thecostof compliance or alleged non-compliance cannot bepredicted with certainty butcould be significant. In
addition, costs may increase significantly if therequirements or scope of environmental laws or regulations, or similar rules,
areexpanded or changed. Costs may take theform of increased capital expenditures or operating andmaintenance expenses,
monetary fines, penalties or other restrictions. Many of these environmental lawconsiderations arealsoapplicable to the
operations of keysuppliers, or customers, suchas coalproducers andindustrial powerusers, and mayimpact the cost for
their products or their demand for the Registrants' services. Increased capital and operating costs are subject to raterecovery.
PPL, PPL Electric,LKE,LG&E and KU can provide no assurances as to the ultimate outcomeof future environmental or
rate proceedings before regulatory authorities.

SeeNote 10to the Financial Statements fora discussion of the more significant environmental matters including:
• Climate Change,
• Waters of the United States,
• Coal Combustion Residuals,
• Effluent Limitations Guidelines,
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• Mercury and Air Toxics Standards, and
• National Ambient Air Quality Standards.

Additionally, see Note 13 to the Financial Statements and "Item 1. Business - Environmental Matters" in the Registrants'
2014 Form 10-K for additional information on environmental matters.

(PPL, LKE, LG&EandKU)

Coal Combustion Residuals (CCRsl

On October 19, 2015, the EPA's final rule regulating OCRs became effective. In connection with the final OCR rule, LG&E
and KU recordedincreases to existingAROsof $57 million and $219 million during the three and nine monthsended
September 30,2015. See Note 16 to the Financial Statements for additional information. Further increases to AROs or
changes to current capital plansor to operating costsmaybe required as estimates are refined basedon closure developments,
groundwater monitoring results andregulatory or legal proceedings. Costs relating to thisrule are subject to raterecovery.

New Accounting Guidance {All Registrants)

See Notes 2 and 18 to the Financial Statements for a discussion ofnew accounting guidance adopted and pending adoption.

Application of Critical Accounting Policies (All Registrants)

Financial condition and results of operations areimpacted by the methods, assumptions andestimates used in theapplication
ofcritical accounting policies. Thefollowing table summarizes theaccounting policies by Registrant thatareparticularly
important to an understanding of thereported financial condition or results of operations, and require management to make
estimates or other judgments of matters thatareinherently uncertain. See "Item 7. Combined Management's Discussion and
Analysisof Financial Condition and Resultsof Operations" in the Registrants' 2014 Form 10-Kfor a discussion of each
critical accounting policy.

PPL

PPL

Electric LKE LG&E KU

Defined Benefits X X X X X
Loss Accruals X X X X X
Income Taxes X X X X X
Asset Impairments (Excluding Investments) X X X X
AROs X X X X
Price Risk Management X X X X
Regulatory Assets and Liabilities X X X X X
Revenue Recognition - unbilled revenue X X X X
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PPL Corporation
PPL Electric Utilities Corporation

LG&E and KU Energy LLC
Louisville Gas and Electric Company

Kentucky Utilities Company

Item 3. Quantitative and Qualitative Disclosures About Market Risk

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

Item 4. Controls and Procedures

(a) Evaluation of disclosure controls and procedures.

The Registrants' principal executive officers and principal financial officers, based on their evaluation of the
Registrants' disclosure controls and procedures (as defined in Rules 13a-15(e) or 15d-15(e) of the Securities
ExchangeAct of 1934)have concluded that, as of September30,2015, the Registrants' disclosure controlsand
procedures are effective to ensure that material information relating to the Registrants and their consolidated
subsidiaries is recorded, processed, summarized and reported within the timeperiods specified by the SECs rules
and forms, particularly during the period for whichthis quarterlyreport 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, includingthe principalexecutiveand principal financial officers,to allowfor timelydecisions
regarding required disclosure.

(b) Change in internal controls over financial reporting.

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

PPL Corporation

Following theannouncement of the transaction to spin offPPL Energy Supply, LLC to form Talen Energy,
management determined the appropriate staffing for Talen Energy andfor PPLand its subsidiaries. During thenine
months endedSeptember 30, 2015, staffing changes, including the consolidation of certain positions andtransition
of responsibilities, resulted in changesin certain individuals responsible for executing internalcontrols. However,
changesto systemapplications, businessprocessesand the associated internalcontrolswere not significant.
Management has taken steps to minimize the risk from the changesin individuals executinginternalcontrols.

PARTII. OTHER INFORMATION

Item1. Legal Proceedings

For information regarding pending administrative andjudicialproceedings involving regulatory, environmental andother
matters, which information is incorporated by reference into this Part II, see:

• "Item 3. Legal Proceedings" in each Registrant's 2014 Form 10-K; and
• Notes 6 and 10 to the Financial Statements.

Item 1 A. Risk Factors

There have been no material changes in the Registrants' risk factors from those disclosed in "Item lA. Risk Factors" of the
Registrants' 2014Form 10-K, except that as a result of theJune 1,2015spinoffby PPLof PPLEnergy Supply, the risk
factors disclosed undertheheading "Risks Related to Supply Segment" at pages26 through 31 of the Registrants' 2014
Form 10-K are no longer applicable.
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Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

PPL Electric Utilities Corporation

On October27,2015, PPL Electricamended and restatedits By-laws to provide that the numberof directorsconstituting the
Company's board of directors shall be as determined from time to time by the directors.

Item 6. Exhibits

The following Exhibits indicated by an asterisk preceding the Exhibit number are filed herewith. The balance of the Exhibits
has heretofore been filed with the Commission and pursuantto Rule 12(b)-32 are incorporated hereinby reference. Exhibits
indicated by a [_] are filed or listed pursuant to Item 601(b)(10)(iii) of Regulation S-K.

*3(a) - Bylaws of PPL Electric Utilities Corporation, effective as of October 27,2015

4(a) - Supplemental Indenture No.4, dated as of September 1,2015, of Louisville GasandElectric Company
to The Bank of New York Mellon, as Trustee (Exhibit4(a) to Louisville Gas and ElectricCompany
Form 8-K Report (File No. 1-2893) dated September 28,2015)

4(b) - Supplemental Indenture No.4, dated as of September 1,2015, of Kentucky Utilities Company to The
Bank of New YorkMellon, as Trustee (Exhibit4(b) to Kentucky UtilitiesCompanyForm 8-K Report
(File No. 1-3464) dated September 28, 2015)

4(c) - Supplemental Indenture No. 17,dated as of October 1,2015, of PPLElectric Utilities Corporation to
The Bankof New YorkMellon, as Trustee (Exhibit4(a) to PPL ElectricUtilitiesCorporation Form 8-K
Report (File No. 1-905) dated October 1, 2015)

*12(a) - PPLCorporation and Subsidiaries Computation of Ratio ofEarnings to Combined Fixed Charges and
Preferred Stock Dividends

*12(b) - PPL ElectricUtilitiesCorporation and Subsidiaries Computation of Ratio of Earnings to Combined
Fixed Charges and Preferred Stock Dividends

*12(c) - LG&E andKUEnergy LLCandSubsidiaries Computation of Ratio of Earnings to Fixed Charges

*12(d) - Louisville Gas andElectric Company Computation of Ratio of Earnings to Fixed Charges

*12(e) - Kentucky Utilities Company Computation of Ratio of Earnings to Fixed Charges

Certifications pursuant to Section 302of the Sarbanes-Oxlev Actof 2002. for the Quarterly periodended September 30.
2015. filed bv the following officers for the following companies:

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

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

*31(c) - PPL Electric Utilities Corporation's principal executive officer

*31 (d) - PPL Electric Utilities Corporation's principal financial officer

*31(e) - LG&E and KU Energy LLC's principal executive officer

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

*31(g) - LouisvilleGas and ElectricCompany's principalexecutiveofficer

*31(h) - LouisvilleGas and ElectricCompany's principal financial officer

*3I(i) - Kentucky UtilitiesCompany's principal executiveofficer

*31(j) - Kentucky Utilities Company's principal financial officer
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Certifications pursuant to Section 906 of the Sarbanes-Oxlev Act of 2002. for the quarterly period ended September 30.
2015. furnished bv the following officers for the following companies:

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

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

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

*32(d) - LouisvilleGas and ElectricCompany's principalexecutiveofficerand principal financial officer

*32(e) - Kentucky UtilitiesCompany's principal executiveofficer and principal financial officer

101.INS - XBRL Instance Document

lOl.SCH - XBRL Taxonomy Extension Schema

lOl.CAL - XBRL Taxonomy Extension Calculation Linkbase

101.DEF - XBRL Taxonomy Extension Definition Linkbase

lOl.LAB - XBRL Taxonomy Extension Label Linkbase

lOl.PRE - XBRL Taxonomy Extension Presentation Linkbase
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SIGNATURES

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

PPL Corporation

(Registrant)

Date: October 30,2015 /s/ Stephen K. Breininger
Stephen K. Breininger

Vice President and Controller

(Principal Accounting Officer)

PPL Electric Utilities Corporafion

(Registrant)

Dale: October 30,2015 /s/ Stephen K. Breininger
Stephen K. Breininger

Vice President and Controller

(Principal Financial Officer and Principal
Accounting Officer)

LG&E and KU Energy LLC

(Registrant)

Louisville Gas and Electric Company

(Registrant)

Kentucky Utilities Company

(Registrant)

Date: October 30, 2015 /s/ Kent W.Blake
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Kent W. Blake

Chief Financial Officer

(Principal Financial Officer and Principal
Accounting Officer)



Exhibit 12(a)
PPL CORPORATION AND SUBSIDIARIES

COMPUTATION OF RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND

PREFERRED STOCK DIVIDENDS
(Millions ofDollars)

9 Months

Ended

Sep. 30, Years Ended December 31, (a)
2015(a) 2014 2013 2012 2011 2010

Earnings, as defined:
Income from Continuing Operations Before
IncomeTaxes $ 1,630 $ 2,129 $ 1,728 $ 1,406 $ 922 $ 321

Adjustment to reflect earnings from equity method
investments on a cashbasis (b) (^ 34

1,628 2,129 1,728 1,440 922 321

Total fixed charges as below 816 1,095 1,096 1,065 1,022 698
Less:

Capitalized interest 10 11 11 6 4
Preferred security distributions of subsidiaries
on a pre-tax basis 5 23 21

Interest expense and fixed charges related to
discontinued operations 150 1^6 235 235 231 255

Total fixed charges included in Income from
Continuing Operations Before Income Taxes 656 898 850 819 764 422

Total earnings $ 2,284 $ 3,027 $ 2,578 $ 2,259 $ 1,686 $ 743

Fixed charges, as defined:
Interest charges (c) $ 810 $ 1,073 $ 1,058 $ 1,019 $ 955 $ 637
Estimated interest component of operating rentals 6 22 38 41 44 39
Preferred security distributions of subsidiaries
on a pre-tax basis 5 23 21

Fixed charges of majority-owned share of 50% or
less-owned persons 1

Total fixed charges (d) $ 816 $ 1,095 $ 1,096 $ 1,065 $ 1,022 $ 698

Ratio of earnings to fixed charges ZS 2.8 2.4 2.1 1.7 1.1

Ratio of earnings to combined fixed charges and

preferred stock dividends (e) 2J 2^8 24 2ri 17 1.1

(a) All periods reflect PPL's formerSupplysegment as DiscontinuedOperations. See Note 8 to the FinancialStatementsfor additionalinformation.
(b) Includes other-ihan-temporaiy impairment loss of $25 million in 2012.
(c) Includes interest on long-term andshort-term debt,as wellas amortization of debtdiscount, expense andpremium - net.
(d) Intereston unrecognized tax benefits is not includedin fixed charges.
(e) PPL,the parentholdingcompany, doesnot haveanypreferred stockoutstanding; therefore, the ratioofearnings to combined fixedcharges and

preferredstock dividendsis the same as the ratio of earnings to fixed charges.
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Exhibit 12(b)
PPL ELECTRIC UTILITIES CORPORATION AND SUBSIDIARIES

COMPUTATION OF RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND

PREFERRED STOCK DIVIDENDS
(Millions ofDollars)

9 Months

Ended

September
30, Years Ended December 31,

2015 2014 2013 2012 2011 2010

Earnings, as defined:
Income Before Income Taxes $ 321 $ 423 $ 317 $ 204 $ 257 $ 192

Totalfixed charges as below 103 131 HT 107 105 102

Total earnings .$ 424 $ 554 $ 434 $ 311 $ 362 $ 294

Fixed charges, as defined:
Interest charges (a) $ 100 $ 127 $ 113 $ 104 $ 102 $ 101
Estimated interest component ofoperating rentals 3 4 4 3 3 1

Total fixed charges (b) .$ 103 $ 131 $ 117 $ 107 $ 105 $ 102

Ratio of earnings to fixed charges 4.1 4.2 3.7 2.9 3.4 2.9

Preferred stock dividend requirements on a pre-tax
basis $ 6 $ 21 $ 23

Fixed charges, as above .$ 103 $ 131 $ 117 lOT 105 102
Total fixed charges and preferred stock dividends .$ 103 $ 131 $ 117 $ 113 $ 126 $ 125

Ratio of earnings to combined fixed charges and
preferred stockdividends ^ 4.1 4.2 3.7 2.8 2.9 2.4

(a) Includes interest on long-term and short-term debt,as wellas amortization of debtdiscount, expense and premium - net.
(b) Intereston unrecognized tax benefits is not includedin fixed charges.
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LG&E AND KU ENERGY LLC AND SUBSIDIARIES
Exhibit nCcI

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(Millions ofDollars)

Earnings, as defined:
Income from Continuing Operations
Before Income Taxes

Adjustment to reflect earnings from
equity method investments on a cash
basis (c)

Mark to market impact of derivative
instruments

Total fixed charges as below.

Total earnings

Fixed charges, as defined:

Estimated interest component of
operating rentals

Total fixed charges

Ratio of earnings to fixed charges

Successor (a)
Predeces

sor^^
9 Months

Ended

Sep. 30,
2015

Year

Ended

Dec. 31,
2014

Year

Ended

Dec. 31,
2013

Year

Ended

Dec. 31,
2012

Year

Ended

Dec. 31,
2011

2 Months

Ended

Dec. 31,
2010

10 Months

Ended

Oct. 31,
2010

$ 491 $ 553 $ 551 $ 331 $ 419 $ 70 $ 300

(2) (1) (1) 33 (1)

2

(4)

(20)
489 552 550 364 418 72 276

134 173 151 157 153 25 158

$ 623 $ 725 $ 701 $ 521 $ 571 $ 97 $ 434

$ 128 $ 167 $ 145 $ 151 $ 147 $ 24 $ 153

6 6 6 6 6 1 5

$ 134 $ 173 $ 151 $ 157 $ 153 $ 25 $ 158

4.6 4.2 4.6 3.3 3.7 3.9 2.7

(a) Post-acquisition activity covering the time period after October 31,2010.
(b) Pre-acquisition activitycoveringthe time period prior to November 1,2010.
(c) Includesother-than-temporary impairmentloss of $25 million in 2012.
(d) Includes interest on long-term andshort-term debt, as well as amortization of losson reacquired debtandamortization ofdebtdiscount, expense and

premium - net.
(e) Includes a credit for amortization of a fair market value adjustment of $7 million in 2013.
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LOUISVILLE GAS AND ELECTRIC COMPANY

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(Millions ofDollars)

Exhibit 12fd^

Predeces-

sor (b)Successor (a)
9 Months

Ended

Sep. 30,
2015

Year

Ended

Dec. 31,
2014

Year

Ended

Dec. 31,
2013

Year

Ended

Dec, 31,
2012

Year

Ended

Dec. 31,
2011

2 Months

Ended

Dec. 31,
2010

10 Months

Ended

Oct. 31,
2010

Earnings, as defined:
Income Before Income Taxes

Mark to market impact of derivative
instruments

, , . $ 237 $ 272 $ 257 $ 192 $ 195 $ 29

1

$ 167

(20)
237 272 257 192 195 30 147

Total fixed charges as below 42 51 36 44 46 8 40

Total earnings $ 279 $ 323 $ 293 $ 236 $ 241 $ 38 $ 187

Fixed charges, as defined:
Interest charges (c) (d)
Estimated interest component of
operating rentals

$ 39

3

$ 49

2

$ 34

2

$ 42

2

$ 44

2

$ 8 $ 38

2

Total fixed charges $ 42 $ 51 $ 36 $ 44 $ 46 $ 8 $ 40

Ratio of earnings fixed charges 6.6 6.3 8.1 5.4 5.2 4.8 4.7

(a) Post-acquisition activity covering the time period after October 31, 2010.
(b) Pre-acquisition activity covering the time period prior to November 1,2010.
(c) Includes Interest on long-term andshort-term debt, as well as amortization of lossonreacquired debt andamortization of debtdiscount, expense and

premium - net.
(d) Includes a credit for amortization of a fair market value adjustment of $7 million in 2013.
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KENTUCKY UTILITIES COMPANY

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(Millions ofDollars)

Exhibit 12(e)

Predeces-

sor (b)Successor (a)
9 Months

Ended

Sep. 30,
2015

Year

Ended

Dec. 31,
2014

Year

Ended

Dec. 31,
2013

Year

Ended

Dec. 31,
2012

Year

Ended

Dec. 31,
2011

2 Months

Ended

Dec. 31,
2010

10 Months

Ended

Oct. 31,
2010

Earnings, as defined:
Income Before Income Taxes

Adjustment to reflect earnings from
equity method investments on a cash
basis (c)

$ 304

(2)

$ 355

(1)

$ 360

CD

$ 215

33

$ 282

(1)

$ 55 $ 218

(4)
302 354 359 248 281 55 214

Total fixed charges as below 61 80 73 72 73 11 71

Total earnings ... $ 363 $ 434 $ 432 $ 320 $ 354 $ 66 $ 285

Fixed charges, as defined:
Interest charges (d)
Estimated interest component of
operating rentals

... $ 58

3

$ 77

3

$ 70

3

$ 69

3

$ 70

3

$ 10

1

$ 69

2

Total fixed charges ... $ 61 $ 80 $ 73 $ 72 $ 73 $ 11 $ 71

Ratio of earnings to fixed charges 6.0 5.4 5.9 4.4 4.8 6.0 4.0

(a) Post-acquisition activitycovering the time period after October31.2010.
(b) Pre-acquisition activitycoveringthe time period prior to November1, 2010.
(c) Includes other-than-temporary impairment loss of $25 million in 2012.
(d) Includes interest on long-term and short-term debt, aswell asamortization of loss onreacquired debt and amortization ofdebtdiscount, expense and

premium - net.
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Exhibit 31 (a)

CERTIFICATION

I, WILLIAM H. SPENCE, certify that:

1. I havereviewed this quarterlyreport on Form 10-Qof PPL 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
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

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 of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules I3a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during
the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial
reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.

Date: October 30, 2015 /s/ William H. Spence

William H. Spence
Chairman, President and Chief Executive Officer
(Principal Executive Officer)
PPL Corporation
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Exhibit 3 Kb)

CERTIFICATION

I, VINCENT SORGI, certify that:

1. I have reviewed this quarterly report on Form 10-Q of PPL 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
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

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 of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e))and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controlsand procedures, or causedsuch disclosurecontrolsand procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made knownto us by others within thoseentities,particularlyduring 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 underour supervision, to providereasonable assuranceregarding the reliabilityof financial reportingand
the preparation of financial statements for externalpurposes in accordance with generallyaccepted accounting
principles;

c. Evaluatedthe effectiveness of the registrant's disclosurecontrolsand procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d. Disclosed in this report any changein the registrant's internalcontrolover financial reportingthat occurredduring
the registrant's most recent fiscal quarter (the registrant's fourthfiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial
reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b. Any fraud, whetheror not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.

Date: October 30, 2015 /s/ Vincent Sorgi
Vincent Sorgi
Senior Vice President and Chief Financial Officer

(Principal Financial Officer)
PPL Corporation
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Exhibit 31(c)

CERTIFICATION

I, GREGORY N. DUDKIN, certify that:

1. I have reviewed this quarterly report on Form 10-Q of PPL 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
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

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 of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosurecontrolsand procedures, or causedsuch disclosurecontrolsand procedures to be designed
underour supervision, to ensure that material information relating to the registrant, includingits consolidated
subsidiaries, is madeknown to us by others withinthose entities,particularly during the period in whichthis report
is being prepared;

b. Designed such internalcontrol over financial reporting, or caused such internalcontrol over financial reportingto be
designed underour supervision, to providereasonable assuranceregarding the reliabilityof financial reportingand
the preparation of financial statements for external purposes in accordance with generallyacceptedaccounting
principles;

c. Evaluatedthe effectiveness of the registrant's disclosurecontrolsand procedures and presented in this reportour
conclusions about the effectiveness of the disclosurecontrols andprocedures, as of the end of theperiod coveredby
this report based on such evaluation; and

d. Disclosed in this report anychange in the registrant's internal control overfinancial reporting that occurred during
the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial
reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant's auditorsand the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.

Date: October 30,2015 /s/ Gregory N. Dudkin
Gregory N. Dudkin
President

(Principal Executive Officer)
PPL Electric Utilities Corporation
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Exhibit 31(d)

CERTIFICATION

I, STEPHEN K. BREININGER, certify that:

1. I have reviewed this quarterly report on Form 10-Q of PPL 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
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

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 of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as definedin ExchangeAct Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed suchdisclosure controls andprocedures, or caused suchdisclosure controls and procedures to be designed
underour supervision, to ensure that material information relatingto the registrant, includingits consolidated
subsidiaries, is made known to us by others within thoseentities, particularly during theperiod in which this report
is being prepared;

b. Designed such internalcontrol over financial reporting, or causedsuch internalcontrol over financial reportingto be
designed underour supervision, to provide reasonable assurance regarding the reliability of financial reporting and
thepreparation of financial statements for external purposes in accordance withgenerally accepted accounting
principles;

c. Evaluated theeffectiveness of theregistrant's disclosure controls and procedures andpresented in this report our
conclusions about the effectiveness of the disclosurecontrolsand procedures, as of the end of the periodcoveredby
this report based on such evaluation; and

d. Disclosed in this report anychange in the registrant's internal control overfinancial reporting that occurred during
the registrant's most recent fiscal quarter (the registrant's fourth fiscalquarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial
reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to theregistrant's auditors and the auditcommittee of the registrant's board 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 ability to record, process, summarize and
report financial information; and

b. Any fraud, whetheror not material, that involvesmanagement or otheremployeeswho have a significantrole in the
registrant's internal control over financial reporting.

Date: October 30,2015 /s/ Stephen K. Breininger
Stephen K. Breininger
Vice President and Controller

(Principal Financial Officer and Principal Accounting
Officer)
PPL Electric Utilities Corporation
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Exhibit 31(e)

CERTIFICATION

I, VICTOR A. STAFFIERI, certify that;

1. I have reviewed this quarterly report on Form 10-Q of LG&E and KU Energy LLC (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
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information includedin this report, fairlypresent in
all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant's other certifyingofficer and I are responsible for establishing and maintaining disclosurecontrolsand
procedures (as defined in Exchange ActRules 13a-15(e) and 15d-15(e)) and internal control overfinancial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls andprocedures to bedesigned
underour supervision, to ensure thatmaterial information relating to theregistrant, including its consolidated
subsidiaries, is made known to usbyothers within those entities, particularly during theperiod in which this report is
being prepared;

b. Designed such internal control overfinancial reporting, or caused such internal control overfinancial reporting to be
designed under oursupervision, to provide reasonable assurance regarding thereliability of financial reporting and
thepreparation offinancial statements forexternal purposes in accordance with generally accepted accounting
principles;

c. Evaluated theeffectiveness of theregistrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of theendof theperiod covered by
this report based on such evaluation; and

d. Disclosed in this report anychange in theregistrant's internal control overfinancial reporting that occurred during
the registrant's most recent fiscal quarter (theregistrant's fourth fiscal quarter in thecase of an annual report) thathas
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 of internal control over
financial reporting, to the registrant's auditors andtheaudit committee of theregistrant's board of directors (orpersons
performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal controlover financial
reporting which are reasonably likely to adversely affectthe registrant's ability to record, process, summarize and
report financial information; and

b. Anyfraud, whether or notmaterial, that involves management or otheremployees whohavea significant role in the
registrant's internal control over financial reporting.

Date: October 30,2015 /s/ Victor A. Staffieri

Victor A. Staffieri

Chairman of the Board, Chief Executive Officer and
President

(Principal Executive Officer)
LG&E and KU Energy LLC
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Exhibit 31(f)

CERTIFICATION

I, KENT W. BLAKE, certify that:

1. I have reviewed this quarterly report on Form 10-Q of LG&E and KU Energy LLC (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
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

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 of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b. Designed such internal control over financial reporting, or causedsuch internalcontrolover financial reportingto be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during
the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial
reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.

Date: October 30,2015 /s/ Kent W.Blake

KentW. Blake

Chief Financial Officer

(Principal Financial Officer and Principal Accounting
Officer)
LG&E and KU Energy LLC
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Exhibit 31(g)

CERTIFICATION

I. VICTOR A. STAFFIERI, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Louisville Gas and Electric Company (the "registrant");

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to slate a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

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 of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed underour supervision, to providereasonable assurance regardingthe reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during
the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial
reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.

Date: October 30,2015 /s/Victor A. Staffieri

Victor A. Staffieri

Chairman of the Board, Chief Executive Officer and
President

(Principal Executive Officer)
Louisville Gas and Electric Company
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Exhibit 31(h)

CERTIFICATION

I, KENT W. BLAKE, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Louisville Gas and Electric Company (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
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

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 of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during
the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial
reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.

Date: October 30,2015 /s/ Kent W.Blake

Kent W. Blake

Chief Financial Officer

(Principal Financial Officer and Principal Accounting
Officer)
Louisville Gas and Electric Company
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Exhibit 3 l(i)

CERTIFICATION

I, VICTOR A. STAFFIERI, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Kentucky Utilities Company (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
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

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 of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and I5d-15(f)) for the registrant and have:

a. Designed such disclosurecontrolsand procedures, or causedsuch disclosurecontrolsand procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made knownto us by others withinthose entities,particularly during the period in whichthis report is
being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed underour supervision, to providereasonable assurance regardingthe reliability of financial reportingand
the preparation of financial statements for external purposesin accordance withgenerallyacceptedaccounting
principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during
the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial
reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.

Date: October 30,2015 /s/ Victor A. Staffieri

Victor A. Staffieri

Chairman of the Board, Chief Executive Officer and

President

(Principal Executive Officer)
Kentucky Utilities Company
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Exhibit 3 l(j)

CERTIFICATION

I, KENT W. BLAKE, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Kentucky Utilities Company (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
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

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 of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during
the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial
reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.

Date: October 30, 2015 /s/ Kent W.Blake

Kent W. Blake

Chief Financial Officer

(Principal Financial Officer and Principal Accounting
Officer)
Kentucky Utilities Company
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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-OXLEY ACT OF 2002
FOR PPL CORPORATION'S FORM 10-Q FOR THE QUARTER ENDED SEPTEMBER 30, 2015

In connection with the quarterlyreport on Form 10-Qof PPL Corporation (the "Company") for the quarter ended
September 30,2015, as filed withthe Securities and Exchange Commission on the datehereof(the "Covered Report"), we,
William H. Spence, the Principal Executive Officer of the Company, and Vincent Sorgi, the Principal Financial Officer of the
Company, pursuant to 18 U.S.C.Section 1350,as adoptedpursuant to Section906 of the Sarbanes-Oxley Act of 2002,
hereby certify that:

• The Covered Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities
Exchange Act of 1934, as amended; and

• The information contained in the Covered Report fairly presents, in all material respects, the financial
condition and results of operations of the Company.

Date: October 30,2015 /s/ William H. Spence
William H. Spence
Chairman, President and Chief Executive Officer
(Principal Executive Officer)
PPL Corporation

/s/ Vincent Sorgi
Vincent Sorgi
Senior Vice President and Chief Financial Officer

(Principal Financial Officer)
PPL Corporation

A signed original of this written statement required by Section 906 has been provided to the Company and will be
retained by the Company and furnished to the Securities and Exchange Commission or its staff upon request.
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Exhibit 32(b)
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

FOR PPL ELECTRIC UTILITIES CORPORATION'S FORM 10-Q FOR THE QUARTER ENDED
SEPTEMBER 30, 2015

In connection with the quarterly report on Form 10-Q of PPL Electric Utilities Corporation (the "Company") for the
quarter ended September 30, 2015, as filed with the Securities and Exchange Commission on the date hereof (the "Covered
Report"), we, Gregory N. Dudkin, the Principal Executive Officer of the Company, and Dennis A. Urban, Jr., the Principal
Financial Officer and Principal Accounting Officer of the Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant
to Section 906 of the Sarbanes-Oxley Act of 2002, hereby certify that:

• The Covered Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities
Exchange Act of 1934, as amended; and

• The information contained in the Covered Report fairly presents, in all material respects, the financial
condition and results of operations of the Company.

Date: October 30,2015 /s/ Gregory N. Dudkin
Gregory N. Dudkin
President

(Principal Executive Officer)
PPL Electric Utilities Corporation

/s/ Stephen K. Breininger
Stephen K. Breininger
Vice President and Controller

(Principal Financial Officer and Principal Accounting Officer)
PPL Electric Utilities Corporation

A signedoriginal of this writtenstatementrequiredby Section906 has beenprovided to the Companyand will be
retained by the Company and furnished to the Securities and Exchange Commission or its staffupon request.
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Exhibit 32(c)
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
FOR LG&E AND KU ENERGY LLC'S FORM 10-Q FOR THE QUARTER ENDED SEPTEMBER 30, 2015

In connection with the quarterly report on Form 10-Q of LG&E and KU Energy LLC (the "Company") for the
quarter ended September 30, 2015, as filed with the Securities and Exchange Commission on the date hereof (the "Covered
Report"), we, Victor A. Staffieri, the Principal Executive Officer of the Company, and Kent W. Blake, the Principal Financial
Officer of the Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act
of 2002, hereby certify that:

• The Covered Report fiilly complies with the requirements of Section 13(a) or 15(d) of the Securities
Exchange Act of 1934, as amended; and

• The information contained in the Covered Report fairly presents, in all material respects, the financial
condition and results of operations of the Company.

Date: October 30,2015 /s/ Victor A. Staffieri

Victor A. Staffieri

Chairman of the Board, Chief Executive Officer and President
(Principal Executive Officer)
LG&E and KU Energy LLC

/s/ Kent W. Blake

Kent W. Blake

Chief Financial Officer

(Principal 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 staff upon request.
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Exhibit 32(d)
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
FOR LOUISVILLE GAS AND ELECTRIC COMPANY'S FORM 10-Q FOR THE QUARTER ENDED

SEPTEMBER 30, 2015

In connection with the quarterly report on Form 10-Q of Louisville Gas and Electric Company (the "Company") for
the quarter ended September 30,2015, as filed with the Securities and Exchange Commission on the date hereof (the
"Covered Report"), we, Victor A. Staffieri, the Principal Executive Officer of the Company, and Kent W. Blake, the Principal
Financial Officer of the Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002, hereby certify that:

• The Covered Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities
Exchange Act of 1934, as amended; and

• The information contained in the Covered Report fairly presents, in all material respects, the financial
condition and results of operations of the Company.

Date: October 30,2015 /s/ Victor A. Staffieri

Victor A. Staffieri

Chairman of the Board, Chief Executive Officer and President
(Principal Executive Officer)
Louisville Gas and Electric Company

/s/ KentW. Blake

KentW. Blake

Chief Financial Officer

(Principal Financial Officer and Principal Accounting Officer)
Louisville Gas and Electric Company

A signedoriginalof this written statementrequiredby Section906 has been providedto the Companyand will be
retainedby the Company and furnished to the Securitiesand Exchange Commission or its staff upon request.
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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 KENTUCKY UTILITIES COMPANY'S FORM 10-Q FOR THE QUARTER ENDED SEPTEMBER 30. 2015

In connection with the quarterly report on Form 10-Q of Kentucky Utilities Company (the "Company") for the
quarter ended September 30,2015, as filed with the Securities and Exchange Commission on the date hereof (the "Covered
Report"), we, Victor A. Staffieri, the Principal Executive Officer of the Company, and Kent W. Blake, the Principal Financial
Officer of the Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act
of 2002, hereby certify that:

• The Covered Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities
Exchange Act of 1934, as amended; and

• The information contained in the Covered Report fairly presents, in all material respects, the financial
condition and results of operations of the Company.

Date: October 30, 2015 /s/ Victor A. Staffieri

Victor A. Staffieri

Chairman of the Board, Chief Executive Officer and President
(Principal Executive Officer)
Kentucky Utilities Company

/s/ Kent W. Blake

KentW. Blake

Chief Financial Officer

(Principal Financial Officer and Principal Accounting Officer)
Kentucky Utilities Company

A signedoriginal of this writtenstatementrequired by Section906 has been providedto the Companyand will be retainedby
the Company and furnished to the Securities and Exchange Commission or its staff upon request.
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM10-K

[X] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
for the fiscal year ended December 31, 2015

OR

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

Commission File

Number

1-11459

1-905

333-173665

1-2893

1-3464

ppllOk-2015 Final as inied.docx

Registrant; State of Incorporation;
Address and Telephone Number

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

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

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

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

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

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

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

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

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

IRS Employer
Identification No.

23-2758192

23-0959590

20-0523163

61-0264150

61-0247570



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

Title of each class

Common Stock of PPL Corporation

Junior Subordinated Notes of PPL Capital Funding, Inc.
2007 Series A due 2067

2013 Series B due 2073

Securities registered pursuant to Section 12(g) of the Act:

Common Stock of PPL Electric Utilities Corporation

Indicate by check mark whether the registrants are well-known seasoned issuers, as defined in Rule 405 of the Securities Act.

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

Name of each exchange on which registered

New York Stock Exchange

New York Stock Exchange
New York Stock Exchange

Yes JL
Yes
Yes
Yes
Yes

No
No JL
No JL
NoX
No X

Indicateby check markif the registrants are not required to file reportspursuant to Section 13 or Section 15(d)of the 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

NoX
NoX
NoX
NoX
No X

Indicateby check mark whetherthe registrants (1) have filed all reports required to be filed by Section 13 or 15(d)of the
J Securities Exchange Act of1934 during the preceding 12 months (or for such shorter period that the registrants were required

to file such reports),and (2) havebeen subject to such filingrequirements for the past 90 days.

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

YesX
YesX
YesX
YesX
Yes X

No

No

No

No

No

Indicate by checkmarkwhether the registrants havesubmitted electronically andposted on theircorporate Website, if any,
every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this
chapter)during the preceding 12 months(or for such shorterperiod that the registrants were required to submitand post such
files).

PPL Corporation Yes X No
PPL Electric Utilities Corporation Yes X No
LG&E and KU Energy LLC Yes X No
Louisville Gas and Electric Company Yes. X No
Kentucky Utilities Company Yes. X No
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Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and
will not be contained, to the best of registrants' knowledge, in definitive proxy or information statements incorporated by
reference in Part III of this Form 10-K or any amendment to this Form 10-K.

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

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

Indicate by check mark whether the registrants are large accelerated filers, accelerated filers, non-accelerated filers, or a
smallerreportingcompany. See definition of "largeaccelerated filer," "accelerated filer" and "smallerreportingcompany" in
Rule 12b-2 of the Exchange Act. (Check one):

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

Large accelerated
filer

X

Accelerated
filer

Non-accelerated

filer

[ ]
[X]
[X]
[X]
[XI

Smaller reporting
company

Indicate by check mark whether the registrants are shell companies (as defined in Rule I2b-2 of the 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

NoX
NoX
NoX
NoX
No X

As of June 30, 2015, PPL Corporation had 669,514,249 sharesof its $0.01 par value Common Stock outstanding. The
aggregate market value of these common shares (based upon the closing price of these shares on the New York Stock
Exchangeon that date) held by non-affiliates was $19,730,584,918. As of January31, 2016, PPL Corporation had
675,190,188 shares of its $0.01 par value Common Stock outstanding.

As of January31, 2016, PPL Corporation held all 66,368,056 outstanding commonshares,no par value, of PPL Electric
Utilities Corporation.

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

As of January31, 2016, LG&E and KU EnergyLLC held all 21,294,223 outstanding common shares,no par value, of
Louisville Gas and Electric Company.

As of January31, 2016, LG&E and KU EnergyLLC held all 37,817,878 outstanding commonshares, no par value, of
Kentucky Utilities Company.

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

Documents incorporated by reference:

PPL Corporation has incorporated hereinby referencecertain sectionsof PPL Corporation's 2016 Noticeof AnnualMeeting
and Proxy Statement, which will be filed with the Securities and Exchange Commission not later than 120 days after
December 31, 2015. Such Statements will provide the information required by Part III of this Report.
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This combined Form 10-K is separately filed by the following Registrants in their individual capacity: PPL Corporation, PPL
Electric Utilities Corporation, LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities
Company. Information contained herein relating to any individual Registrant is filed by such Registrant solely on its own behalf
and no Registrant makes any representation as to information relating to any other Registrant, except that information under
"Forward-Looking Information" relating to subsidiaries of PPL Corporation is also attributed to PPL Corporation and
information relating to the subsidiaries of LG&E and KU Energy LLC is also attributed to LG&E and KU Energy LLC.
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LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities Company are references to such
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GLOSSARY OF TERMS AND ABBREVIATIONS

PPL Corporation and its subsidiaries

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

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

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

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

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

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

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

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

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

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

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

PPL WEMLimited- also referredto as PPL WEM is an indirectUK subsidiary of PPL Global which during a
reorganization in October 2014 transferred WPD (East Midlands) and WPD (West Midlands) to a subsidiary of WPD pic.

PPL WPD Limited - an indirect U.K. subsidiary of PPL Global. PPL WPD Limited holds a liability for a closed defined
benefit pension plan and a receivable with WPD pic. Following a reorganization in October 2015, PPL WPD Limited is now
parent to WPD pic having previously been a sister company.

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

Subsidiary Registrant(s) - Registrants that are direct or indirect wholly owned subsidiaries of PPL: PPL Electric, LKE,
LG&E and KU.

WPD - refers to PPL WPD Limited and its subsidiaries.

WPD (East Midlands) - WesternPower Distribution (EastMidlands) pic, a Britishregional electricitydistribution utility
company.

WPD pic - Western Power Distribution pic, formerly known as Western Power Distribution Limited, a direct U.K.
subsidiary of PPL WPD Limited. Its principal indirectly owned subsidiaries are WPD (East Midlands), WPD (South Wales),
WPD (South West) and WPD (West Midlands).
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WPD Midlands - refers to WPD (East Midlands) and WPD (West Midlands), collectively.

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

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

WPD(West Midlands) - Western PowerDistribution (WestMidlands) pic, a British regional electricity distribution utility
company.

WKE - Western Kentucky Energy Corp., a subsidiary of LKEthat leased certain non-utility generating plantsin western
Kentucky until July 2009.

Other terms and abbreviations

£ - British pound sterling.

2001 Mortgage Indenture - PPL Electric's Indenture, dated as of August 1,2001, to the Bank of New York Mellon (as
successor to JPMorgan Chase Bank), as trustee, as supplemented.

2010 Equity Unit(s) - a PPLequity unit, issued inJune2010, consisting of a 2010 Purchase Contract and, initially, a 5.0%
undivided beneficial ownership interestin $1,000 principalamountof PPL CapitalFunding4.625%Junior Subordinated
Notes due 2018.

2010 Purchase Contract(s) - a contract thatis a component of a 2010 Equity Unit requiring holders topurchase shares of
PPL common stock on or prior to July 1, 2013.

2011 Equity Unlt(s) - a PPLequity unit, issued in April 2011, consisting of a 2011 Purchase Contract and, initially, a 5.0%
undivided beneficial ownership interestin $1,000principalamountof PPL CapitalFunding4.32% Junior Subordinated
Notes due 2019.

2011 Purchase Contract(s) - a contract thatis a component of a 2011 Equity Unit requiring holders to purchase shares of
PPL common stock on or prior to May 1, 2014.

401(h) account(s) - A sub account established within a qualified pension trust to provide for the payment of retiree
medical costs.

Act 11 - Act 11 of 2012thatbecame effective on April 16,2012. The Pennsylvania legislation authorizes the PUCto
approve twospecific ratemaking mechanisms: theuse of a fully projected future testyearin base rateproceedings and,
subject to certain conditions, a DSIC.

Act 129- Act 129 of2008 that became effective in October 2008. Thelaw amends the Pennsylvania Public Utility Code
andcreates anenergy efficiency andconservation program andsmartmetering technology requirements, adopts newPLR
electricity supply procurement rules, provides remedies for market misconduct andchanges to the Alternative Energy
Portfolio Standard (AEPS).

AFUDC- Allowance for Funds UsedDuring Construction. The costof equity anddebt funds used to finance construction
projects of regulated businesses, which is capitalized as part of construction costs.

AOCI- accumulated other comprehensive incomeor loss.

ARC - asset retirement obligation.

ATM Program - At-the-Market stock offeringprogram.
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BSER - Best System of Emission Reduction. The degree of emission reduction that EPA determines has been adequately
demonstrated when taking into account the cost of achieving such reduction and any non-air quality health and environmental
impact and energy requirements.

Cane Run Unit 7- a natural gas combined-cycle generating unit in Kentucky, jointly owned by LG&E and KU, with a
capacity of 642 MW (141 MW and 501 MW to LG&E and KU).

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

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

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

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

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

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

DDCP- Directors Deferred Compensation Plan.

Depreciation not normalized - the flow-through income tax impact related to the state regulatory treatment of
depreciation-related timing differences.

DNO - Distribution Network Operator in the U.K.

DOJ- U.S. Department of Justice.

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

DPCR5 - Distribution Price 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.

DSIC - the Distribution SystemImprovement Chargeauthorized under Act 11, whichis an alternative ratemaking
mechanism providing more-timely cost recovery of qualifying distribution system capital expenditures.

DSM - Demand Side Management. Pursuant to Kentucky Revised Statute 278.285, the KPSC may determine the
reasonableness of DSM plans proposed by any utility under its jurisdiction. Proposed DSM mechanisms may seek full
recovery of costs and revenues lost by implementing DSM programs and/or incentives designed to provide financial rewards
to the utility for implementing cost-effective DSM programs. The cost of such programs shall be assigned only to the class
or classes of customers which benefit from the programs.

DUoS - Distribution Use of System. This forms the majority of WPD's revenues and is the charge to electricity suppliers
who are WPD's customers and use WPD's network to distribute electricity.

Earnings from Ongoing Operations - A non-GAAP financial measure of earnings adjusted for the impact of special
items and used in "Item 7. Combined Management's Discussion and Analysis of Financial Condition and Results of
Operations" (MD&A). See "Non-GAAP Financial Measures" within the MD&A for additional details.
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£SPS -Employee Benefit Plan Board. The administrator ofPPL's U.S. qualified retirement plans, which ischarged with
thefiduciary responsibility to oversee and manage those plansand theinvestments associated with those plans.

ECR - Environmental CostRecovery. Pursuant to Kentucky Revised Statute 278.183, Kenmcky electric utilities are entitled
to the current recovery of costs of complying with the Clean Air Act, as amended, and those federal, state or local
environmental requirements that apply to coal combustion wastesand by-products from the productionof energyfrom coal.

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

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

EPS - earnings per share.

Equity Unlt(s) - refers collectively to the2011 and2010Equity Units.

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

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

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

GBP - Britishpoundsterling.

GHG - greenhouse gas(es).

GLT-Gas Line Tracker. The KPSC approved mechanism forLG«feE's recovery ofcosts associated with gas service lines,
gas risers, leak mitigation, and gas mainreplacements. Rate recoverybecameeffectiveJanuary 1, 2013.

Gross Margins - A non-GAAP financial measure ofperformance used in "Item 7. Combined Management's Discussion
and Analysis of Financial Condition and Results of Operations" (MD&A). See "Non-GAAP Financial Measures" within the
MD&A, for additional details.

GWh - gigawatt-hour, one million kilowatt hours.

Holdco - Talen Energy Holdings, Inc., a Delaware corporation, which was formed for thepurposes of theJune1,2015
spinoff of PPL Energy Supply, LLC.

IBEW - International Brotherhood of Electrical Workers.

iCP - ThePPLIncentive Compensation Plan. Thisplan provides forincentive compensation to PPL's executive officers and
certain otherseniorexecutives. New awards undertheICP were suspended in 2012upon adoption of the 2012PPLStock
Incentive Plan.

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

If-Converted Method- A method applied tocalculate diluted EPS for a company with outstanding convertible debt. The
methodis appliedas follows: Interestcharges (after-tax) applicable to the convertible debt are added back to net incomeand
theconvertible debtis assumed to have been converted to equity at thebeginning of the period, and theresulting common
shares are treated as outstanding shares. Bothadjustments are made onlyfor purposes of calculating diluted EPS. This
method was applied to PPL's Equity Units prior to settlement.

//?S- Internal Revenue Service, a U.S. government agency.

KPSC - Kentucky Public Service Commission, thestate agency thathas jurisdiction overtheregulation of rates andservice
of utilities in Kentucky.
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KU 2010 Mortgage Indenture - KV's Indenture, dated as of October 1,2010, to The Bank of New York Mellon, as
supplemented.

AfV- kilovolt.

kVA - kilovolt ampere.

kWh - kilowatt hour, basic unit of electrical energy.

LCIDA - Lehigh County Industrial Development Authority.

LG&E 2010 Mortgage Indenture - LG&E's Indenture, dated as of October 1,2010, to The Bank of New York Mellon, as
supplemented.

LIBOR - London Interbank Offered Rate.

LTIIP - Long TermInfrastructure Improvement Plan. A planthat mustbe approved by the PUCprior to requesting the DSIC
mechanism. The plan must includeidentification of the types and age of propertyfor which the companyis requesting
recovery, a schedule of replacement, general description oHocation and quantity, projected annual expenditures and the
manner in which replacement will ensure and maintain adequate, efficient, safe, reliable and reasonable service.

MATS - Mercuryand Air Toxics Standards, regulations promulgated by the EPA.

MMBtu - One million British Thermal Units.

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

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

MW - megawatt, one thousand kilowatts.

NAAQS - National AmbientAir QualityStandardsperiodically adoptedpursuant to the CleanAir Act.

NERC - North American Electric Reliability Corporation.

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

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

NPNS - the normalpurchasesand normalsales exceptionas permittedby derivative accounting rules. Derivatives that
qualify for this exception may receive accrual accounting treatment.

NRC - NuclearRegulatory Commission, the U.S. federal agencythat regulates nuclear power facilities.

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

OCI - other comprehensive income or loss.

Ofgem - Officeof Gas and ElectricityMarkets, the British agency that regulates transmission, distribution and wholesale
sales of electricity and related matters.
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OVEC'Ohio Valley Electric Corporation, located in Piketon, Ohio, anentity in which LKEindirectly owns an 8.13%
interest (consists of LG&E's 5.63% and KU's 2.50% interests), which is accounted for as a cost-method investment. OVEC
owns and operates two coal-fired power plants, the Kyger Creek plant in Ohio and the Clifty Creek plant in Indiana, with
combined summer rating capacities of 2,120 MW.

PEDFA - Pennsylvania Economic Development Financing Authority.

PJM- PJM Interconnection, L.L.C., operator of theelectricity transmission network andelectricity energy market in all or
partsof Delaware, Illinois, Indiana, Kentucky, Maryland, Michigan, NewJersey, North Carolina, Ohio, Pennsylvania,
Tennessee, Virginia, West Virginia and the District of Columbia.

PLR - Provider of LastResort, theroleof PPLElectric in providing default electricity supply within its delivery area to retail
customers who have not chosen to select an alternative electricity supplier under the Customer Choice Act.

PP&E - property, plant and equipment.

PPL EnergyP/t/s - prior to theJune1,2015 spinoff of PPLEnergy Supply, PPLEnergyPIus, LLC, a subsidiary ofPPL
Energy Supply that marketed and traded wholesale and retailelectricity andgas,andsupplied energy andenergy services in
competitive markets.

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

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

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

Purchase Contract(s) - refers collectively to the 2010 and2011 Purchase Contracts, which arecomponents of the2010
and 2011 Equity Units.

RAV-regulatory asset value. This term, used within the U.K. regulatory environment, is also commonly known as RAB or
regulatory assetbase. RAV is based on historical investment costsat timeof privatization, plussubsequent allowed additions
lessannual regulatory depreciation, andrepresents the value on which DNOs earna return in accordance with the regulatory
costof capital. RAVis indexed to Retail PriceIndex (RPI) in orderto allowfor the effects of inflation. Sincethe beginning
of DPCR5 in April 2010, RAV additions havebeenbased on a percentage of annual total expenditures which havecontinued
from April 2015 underRIIO-ED1. RAV is intendedto representexpenditures that have a long-term benefit to WPD (similar
to capital projects for the U.S. regulated businesses that are generally included in rate base).

RCRA - ResourceConservation and Recovery Act of 1976.

RECs - Renewable Energy Credits.

Regional Transmission Expansion Plan - PJM conducts a long-range Regional Transmission Expansion Planning
process that identifies changesand additions to the PJM grid necessary to ensurefuture needsare met for both the reliability
and the economicperformance of the grid. Under PJM agreements, transmission ownersare obligatedto build transmission
projects assigned to them by the PJM Board.

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

RFC - ReliabilityF/wr Corporation, oneof eightregional entities withdelegated authority from NERC that workto safeguard
the reliability of the bulk power systems throughout North America.

RiiO-EDI- RIIO represents "Revenues = Incentive + Innovation + Outputs." RIIO-EDI refers to the initial eight-year rate
review period applicable to WPD which commenced April 1, 2015.
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Riverstone - Riverstone Holdings LLC, a Delaware limited liability company and ultimate parent company of the entities
that own the competitive power generation business contributed to Talen Energy other than the competitive power generation
business contributed by virtue of the spinoff of a newly formed parent of PPL Energy Supply.

RJS Power - RJS Generation Holdings LLC, a Delaware limited liability company controlled by Riverstone, that owns the
competitive power generation business contributed by its owners to Talen Energy other than the competitive power
generation business contributed by virtue of the spinoff of a newly formed parent of PPL Energy Supply.

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

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

SIP - PPL Corporation's 2012 Stock Incentive Plan.

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

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

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

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

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

Smart meter - an electric meter that utilizes smart metering technology.

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

Superfund- federal environmental statute that addresses remediation of contaminated sites; states also have similar statutes.

Talen Energy - Talen Energy Corporation, the Delaware corporation formed to be the publicly traded company and owner
of the competitive generation assets of PPL Energy Supply and certain affiliates of Riverstone.

Talen Energy Marketing - PPL EnergyPlus' new name subsequent to the spinoff of PPL Energy Supply.

Total shareowner return - the change in market value of a share of the Company's common stock plus the value of all
dividends paid on a share of the common stock during the applicable performance period, divided by the price of the
common stock as of the beginning of the performance period. The price used for purposes of this calculation is the average
share price for the 20 trading days at the beginning and end of the applicable period.

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

TRA - Tennessee Regulatory Authority, the state agency that has jurisdiction over the regulation of rates and service of
utilities in Tennessee.

Treasury Stock Method- a method applied to calculate diluted EPS that assumes any proceeds that could be obtained
upon exercise of options and warrants (and their equivalents) would be used to purchase common stock at the average market
price during the relevant period.
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TRU - a mechanism applied in the U.K. to true-up inflation estimates used in determining base demand revenue.

VEBA - Voluntary Employee Benefit Association Trust, accounts for health and welfare plans for future benefit payments
for employees, retirees or their beneficiaries.

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

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

Statements contained in this Annual Report concerning expectations, beliefs, plans, objectives, goals, strategies, future events
or performance and underlying assumptions and other statements that are other than statements of historical fact are
"forward-looking statements" within the meaning of the federal securities laws. Although the Registrants believe that the
expectations and assumptions reflectedin these statements are reasonable, there can be no assurance that these expectations
will prove to be correct. Forward-looking statements are subject to manyrisks and uncertainties, and actualresults may
differ materially from the results discussed in forward-looking statements. In addition to the specific factors discussed in
"Item lA. Risk Factors" and in "Item 7. Combined Management's Discussion and Analysis of Financial Condition and
Results of Operations" in this Annual Report, the following are among the important factors that could cause actual results to
differ materially from the forward-looking statements.
• challenges by intervenors to the return on equity granted in existing rate structures;
• fuel supply, cost and availability;
• continuing ability to recover fuel costs and environmental expenditures in a timely manner at LG&E and KU, and natural

gas supply costs at LG&E;
• weather conditions affecting generation, transmission and distribution operations and customer energy use;
• availability and operating costs of existing generation facilities;
• the duration of and cost associated with scheduled and unscheduled 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;
• laws or regulations to reduceemissionsof "greenhouse" gases or the physicaleffectsof climatechange;
• the outcome of litigation 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, includingforeign currencyand interest rate hedging;
• our ability to attract and retain qualified employees;
• volatility in demand for electricity;
• market prices of commodity inputs for ongoing capital expenditures or key operational needs;
• capital market conditions, including the availability of capital or credit, changes in interest rates and certain economic

indices, and decisions regarding capital structure;
• stock price performance of PPL;
• defaultsby counterparties or suppliers for energy, capacity, coal, naturalgas or key commodities, goodsor services;
• volatility in the fairvalue of debtandequity securities and its impact on the value of assets in defined benefit plans, and

the potential cash funding requirements if fair value declines;
• interest rates and their effect on pension and retiree medical liabilities and interest payable on certain debt securities;
• volatility in or the impact of other changes in financial markets and economic conditions;
• new accounting requirements or new interpretations or applications of existing requirements;
• changes in securities and credit ratings;
• changes in foreign currency exchange rates for British pound sterling;
• the effect of changes in RPI on WPD's revenues;
• currentand future environmental conditions, regulations and other requirements and the related costs of compliance,

including environmental capital expenditures, emissionallowancecosts and other expenses;
• changes in political, regulatory or economic conditions in states, regions or countries where the Registrants or their

subsidiaries conduct business;
• receipt of necessary governmental permits, approvals and rale relief;
• new state, federal or foreign legislation or regulatory developments;
• the outcome of any rate cases or other cost recovery or revenue filings by PPL Electric, LG&E, KU or WPD;
• the achievement of performance targets set by regulators;
• the impactof any state, federalor foreign investigations applicable to the Registrants and their subsidiaries and the energy

industry;
• the effect of any business or industry restructuring;
• development of new projects, markets and technologies;
• performance of new ventures; and
• business dispositions or acquisitions and our ability to realize expected benefits from such business transactions.
Any such forward-looking statements should be considered in light of such importantfactorsand in conjunction with other
documents of the Registrants on file with the SEC.
Newfactors that could causeactual results to differmaterially from thosedescribed in forward-looking statements emerge
from time to time, and it is not possiblefor the Registrants to predict all such factors, or the extent to whichany such factor
or combination of factors may cause actual results to differ from those contained in any forward-looking statement. Any
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forward-looking statement speaks only as of the date on which such statement is made, and the Registrants undertake no
obligation to update the information contained in such statement to reflect subsequent developments or information.
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PARTI

ITEM 1. BUSINESS

General

(All Registrants)

PPL Corporation, headquartered in Allentown, Pennsylvania, is a utility holding company that was incorporated in 1994.
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 from power plants in Kentucky. In
June 2014, PPL and PPL Energy Supply executed definitive agreements with affiliates of Riverstone to combine their
competitive power generation businesses into a new, stand-alone, publicly traded company named Talen Energy. The
transaction was completed on June 1, 2015. See "Spinoff of PPL Energy Supply" below for more information.

PPL's principal subsidiaries at December 31, 2015 are shown below {* denotes a Registrant).

PPL Corporation'

PPL Global

• Engages in the reguiated
distribution of electricity in
the U.K.

LG&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*

• Engages In the regulated
transmission and distribution

of electricity in Pennsylvania

KU*

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

electricity, primarily in
Kentucky

U.K.

Regulated Segment
Kentucky

Regulated Segment
Pennsylvania

Regulated Segment

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

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

LG&E and KU Energy LLC, headquartered in Louisville, Kentucky, is a wholly owned subsidiary of PPL and a holding
company that owns regulated utility operations through its subsidiaries, LG&E and KU, which constitute substantially all of
LKE's assets. LG&E and KU are engaged in the generation, transmission, distribution and sale of electricity. LG&E also
engages in the distribution and sale of natural gas. LG&E and KU maintain separate corporate identities and serve customers
in Kentucky under their respective names. KU also serves customers in Virginia under the Old Dominion Power name and in
Tennessee under the KU name. LKE, formed in 2003, is the successor to a Kentucky entity incorporated in 1989.

Louisville Gas and Electric Company, headquartered in Louisville, Kentucky, is a wholly owned subsidiary of LKE and a
regulated utility engaged in the generation, transmission, distribution and sale of electricity and distribution and sale of
natural gas in Kentucky. LG&E is subject to regulation as a public utility by the KPSC, and certain of its transmission
activities are subject to the jurisdiction of the FERC under the Federal Power Act. LG&E was incorporated in 1913.
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Kentucky Utilities Company, headquartered in Lexington, Kentucky, is a wholly owned subsidiary of LKE and a regulated
utility engaged in the generation, transmission, distribution and sale of electricity in Kentucky, Virginia and Tennessee. KU
is subject to regulation as a public utility by the KPSC, the VSCC and the TRA, and certain of its transmission and wholesale
power activities are subject to the jurisdiction of the FERC under the Federal Power Act. KU serves its Virginia customers
under the Old DominionPower name and its Kentucky and Tennesseecustomers under the KU name. KU was incorporated
in Kentucky in 1912 and in Virginia in 1991.

(PPL)

Splnoff of PPL Energy Supply

In recognition of the changes in recent years in the wholesale power markets, PPL performed an in-depth analysis of its
businessmix to determine the best availableopportunities to maximize the valueto shareowners of its competitive generation
business. As a result, in June 2014, PPL and PPL Energy Supply executed definitive agreements with affiliates of Wverstone
to spin off PPL Energy Supply and immediately combine it with Riverstone's competitive power generation businesses to
form a new, stand-alone, publicly tradedcompanynamedTalen Energy. The transaction was subject to customaryclosing
conditions, includingreceipt of regulatory approvalsfrom the NRC, FERC,DOJ and PUC, all of whichwere received by
mid-April 2015. On April 29, 2015, PPL's Board of Directors declared the June 1,2015 distribution to PPL's shareowners of
record on May 20, 2015 of a newly formedentity, Holdco,whichat closingownedall of the membership interestsof PPL
Energy Supply and all of the common stock of Talen Energy.

Immediately following the spinoff on June 1, 2015, Holdcomergedwith a special purpose subsidiary of Talen Energy, with
Holdcocontinuing as the survivingcompanyto the mergerand as a whollyowned subsidiaryof Talen Energyand the sole
ownerof PPL EnergySupply. Substantially contemporaneous with the spinoff and merger,RJS Power wascontributed by its
owners to becomea subsidiaryof Talen Energy. PPL's shareowners receivedapproximately 0.1249 sharesof Talen Energy
common stock for each share of PPL common stock they ownedon May 20, 2015. Following completion of these
transactions, PPL shareowners owned65% of Talen Energyand affiliatesof Riverstone owned35%. The spinoffhad no
effect on the number of PPL common shares owned by PPL shareowners or the number of shares of PPL common stock
outstanding. The transaction is intendedto be tax-freeto PPL and its shareowners for U.S. federal incometax purposes.

PPL has no continuing ownership interestin, control of, or affiliation withTalen Energyand Talen EnergySupply (formerly
PPL Energy Supply).

See Note 8 to the Financial Statements for additional information.

AcQulsltions

On April 1, 2011,PPL, throughan indirect, whollyownedsubsidiary, PPL WEM Limited, acquiredall of the outstanding
ordinary share capital of Central Networks East pic and Central Networks Limited, the sole owner of Central Networks West
pic, togetherwithcertain other related assetsand liabilities(collectively referredto as Central Networks and subsequently
defined herein as WPD Midlands), from subsidiaries of E.GN AG. WPD Midlands operatestwo regulated distribution
networks in the Midlands area of England and is included in the U.K. Regulated segment.

Segment Information

(PPL)

PPL is organized into three reportablesegments as depictedin the chart above: U.K. Regulated, Kentucky Regulated, and
Pennsylvania Regulated. The U.K. Regulated segmenthas no relatedSubsidiary Registrants. PPL's other reportable
segments primarilyreflect the activities of its related Subsidiary Registrants, except that the reportablesegmentsare also
allocatedcertaincorporatelevel financing and other costs that are not includedin the results of the applicableSubsidiary
Registrants. As a resultof the June 1,2015spinoffof PPLEnergy Supply, PPL no longerhasa Supply segment.
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A comparison of PPL's three regulated segments is shown below:

KentucI^ Pennsylvania
U.K. Regulated Regulated Regulated

For the year ended December 31, 2015:
Operating Revenues (in billions) $ 2.4 S5 3.1 $ 2.1
Net Income (in millions) $ 1,121 Si 326 $ 252
Electricity delivered (GWh) 75,907 30,814 36,984

At December 31, 2015:

Regulatory Asset Base (in billions) (a) $ 9.7 35 8.7 $ 5.2
Service area (in square miles) 21,600 9,400 10,000
End-users (in millions) 7.8 1.3 1.4

(a) Represents RAVfor U.K. Regulated, capitalization for Kentucky Regulated and rate basefor Pennsylvania Regulated.

See Note 2 to the Financial Statements for additional financial information about the segments.

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

PPL Electrichas two operating segmentsthat are aggregated into a singlereportablesegment. LKE,LG&E and KU each
operate within a single operating segment.

• U.K. Regulated Seement (PPL)

Consists of PPL Globalwhich primarilyincludes WPD's regulatedelectricity distribution operations, the results of
hedging the translation of WPD's earningsfrom Britishpound sterling into U.S. dollars, and certain costs, such as
U.S. income taxes, administrative costs and allocatedfinancing costs.

WPD, through indirect wholly owned subsidiaries, operates four of the 15 regulated distribution networks providing
electricityservicein the U.K. The numberof networkcustomers(end-users) servedby WPD totals 7.8 million across21,600
square miles in south Wales and southwest and central England.

Revenues for the years ended December 31 are shown below.

2015 2014 2013
Operating Revenues $ 2,410 $ 2,621 $ 2,403

The majority ofWPD's operating revenue is known asDUoS andis generated byproviding regulated electricity distribution
services to licensedthirdparty energy suppliers whopay WPD for the use of WPD's distribution networkto transfer
electricity to the suppliers' customers, the end-users. Throughoutthe following discussion, the use of the term "customers"
refers to the end-users of WPD's regulated distribution networks.

Franchise and Licenses

The operations of WPD'sprincipal subsidiaries, WPD (SouthWest),WPD (SouthWales),WPD (EastMidlands) and WPD
(West Midlands), areregulated byOfgem under the direction of the Gas and Electricity Markets Authority. TheElectricity
Act 1989 provides thefundamental framework of electricity companies andestablished licenses thatrequire each of the
DNOs todevelop, maintain and operate efficient distribution networks. WPD operates under a regulatory year thatbegins
April 1 and ends March 31 of each year.

WPD is authorized by Ofgem to provide electricity distribution services within its concession areas and service territories,
subject to certain conditions andobligations. For instance, WPDis subject to Ofgem regulation withrespect to the regulated
revenue it can earn and the quality of service it must provide, and WPD can be fined or have its licenses revoked if it does not
meet the mandated standard of service.

Ofgem has formal powers to propose modifications to eachdistribution license. In January 2014, Ofgem and WPDagreed to
a reduction of £5 per residential end-user in the2014/15 regulatory yearto be recovered in the2016/2017 regulatory year.
See "Item 7. Combined Management's Discussion and Analysis of Financial Condition and Results of Operations - Overview
- Distribution Revenue Reduction" for additional information. Ofgem has made license changes as part of the RIIO-EDl
process discussed below.
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Competition

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

Revenue and Reeulation

Ofgem has adopted a price control mechanism that establishes the amount of base demand revenue WPD can earn, subject to
certain true-ups, and provides for an increase or reduction in revenues based on incentives or penalties for exceeding or
underperforming relative to pre-established targets. WPD's allowed revenue primarily includes base demand revenue,
incentive adjustments, adjustments for over or under-recovery and adjustments related to the DPCR4 line loss close out.

WPD is currently operating under the eight-year price control period of RIIO-EDl, which commenced on April 1, 2015.
The RIIO framework is intended to;

• encourage DNOs to deliver safe, reliable and sustainable network service at long-term value to customers;
• enable DNOs to finance the required investment in a timely and efficient way;
• remunerate DNOs according to their delivery for customers;
• increase emphasis on outputs and incentives;
• enhance stakeholder engagement including network customers;
• provide a stronger incentive framework to encourage more efficient investment and innovation; and
• replace the current Low Carbon Network Fund to continue to stimulate innovation.

Additionally, from a financial perspective the RIIO framework:
• regulates revenues for the DNOs in real terms using 2012/2013 prices;
• inflates RAV (therefore allowed revenues) and other revenue components using the RPI since March 31, 2013;
• splits the recovery of Totex between immediate recovery (called "fast pot") and deferred recovery as an addition to

the RAV (called "slow pot");
• provides DNOs with a pass-through for costs the DNOs have no control over (i.e., Ofgem fees. National Grid

transmission charges, property taxes and corporate income taxes);
• extends the recovery period of depreciation of RAV additions after April 1, 2015 from a 20 year life as used under

DPCR5 to 45 years, with a transitional arrangement that will gradually increase the asset life for new additions over
the price control period resulting in an average life of approximately 35 years for RAV additions during RIIO-EDl.
The RAV as of March 31, 2015 will continue to be depreciated over 20 years. The asset lives used to determine
depreciation expense for U.S. GAAP purposes are not the same as those used for the depreciation of the RAV in
setting revenues, and as such vary by asset type and are based on the expected useful lives of the assets;

• provides the DNOs the ability to be fast-tracked through the regulatory approval process, providing a fast-track
incentive of 2.5% of Totex during the 8-year price control period for successful DNOs; and

• maintains an incentive scheme for DNOs to be rewarded or penalized for performance in the areas of reliability and
customer satisfaction, but places a maximum cap on the amount of incentive revenues that can be earned by a DNO.

The key components of WPD's four RIIO-EDl business plans accepted by Ofgem are:
• all four DNO business plans were accepted for fast-track status (fast-track incentive is worth approximately $43

million annually for WPD assuming a $1.60/£ foreign currency exchange rate);
• WPD received a higher level of cost savings retention, which was established at 70% for WPD compared to

approximately 55% for slow-tracked DNOs;
• a cost of debt recovery comprised of a 10-year trailing average debt allowance, to be adjusted annually, compared to

a transition to a 20-year trailing average for the slow tracked DNOs applied to 65% of RAV;
• a return on regulatory equity (RORE) allowance with an equity ratio of 35% of RAV and a cost of equity rate of

6.4% compared to 6.0% for slow-tracked DNOs;
• a Totex split of 80% slow pot and 20% fast pot;
• recovery of approximately 80% of pension deficit funding for certain of WPD's defined benefit pension plans; and
• incentive targets that are significantly more stringent than those set under DPCR5, thus reducing the expected

incentive revenues WPD can earn in RIIO-EDl compared to DPCR5.

WPD's combined business plans include funding for total expenditures of approximately $20.4 billion over the eight-year
period (assuming a $1.60/£ foreign currency exchange rate), broken down as follows:
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Totex - $13.5 billion ($10.8 billion additions to RAV; $2.7 billion fast pot);
Pension deficit funding - $2.0 billion;
Cost of debt recovery - $1.6 billion;
Property taxes, Ofgem fees and National Grid transmissions charges - $2.6 billion; and
Corporate income taxes recovery - $700 million.

The U.K. regulatory structure is an incentive-based structure in contrast to the typical U.S. regulatory structure which
operates on a cost-recovery model. The base demand revenue that a DNO can earn in each year of the current price control
period is the sum of:

• a retum on capital from RAV;
• a retum of capital from RAV (i.e. depreciation);
• the fast pot recovery;
• pension deficit funding;
• an allowance for cash taxes paid less a potential reduction for tax benefits from excess leverage if a DNO is levered

more than 65% Debt/RAV;

• certain pass-through costs over which the DNO has no control;
• certain legacyprice control adjustments from precedingprice controlperiods, including the information quality

incentive (also known as the rolling RAV incentive);
• fast trackincentive - as WPD's fourDNOs were fast-tracked through thepricecontrol review process for RIIO-EDl,

their base demand revenue also includes the fast-track incentive discussed above;
• profiling adjustments - theseadjustments do not affect the total basedemand revenue in real terms overtheeight-

year price control period, but change the year in which the revenue is earned;
• adjustments from the Annual Iteration Process (AIP), discussed further below; and
• adjustments for inflation true-ups, discussed further below.

In addition to base demand revenue, WPD's allowed revenue primarily includes:
• an increase or reduction in revenues based on incentives or penalties for actual performance against pre-established

targets;

• adjustments for over- or under-recovery of allowed revenue; and
• a reduction in revenue related to the DPCR4 line loss close out.

During DPCR5, the priorprice control review period, WPD's total base demand revenue for the five-year period was profiled
in a mannerthat resulted in a weighted-average increaseof about5.5% per year for all four DNOs. In the first year of RIIO-
EDl, basedemand revenue decreased by about 11.8% primarily due to a change in theprofiling approach anda lower
weighted-averagecost of capital. For each regulatory year thereafter for the remainder of RIIO-EDl, base demand revenue
will increase by approximately 1% per annum before inflation.

As the regulatory model is incentivebased rather than a cost recoverymodel, WPD is not subject to accounting for the effects
of certain typesof regulation as prescribedby GAAP. Therefore, the accounting treatmentof adjustments to base demand
revenue and/or allowed revenue is evaluated based on revenue recognition andcontingency accounting guidance.

Base Demand Revenue True-up Mechanisms
Unlike priorprice control reviews, base demand revenue under RIIO-EDl will be adjusted during thepricecontrol period.
The most significant of those adjustments are:

• Inflation True-Up - Thebasedemand revenue for the RIIO-EDl periodwasset in 2012/13 prices. Therefore an
inflation factoras determined by forecasted RPI, providedby HM Treasury, is applied to base demandrevenue.
Forecasted RPI is truedup to actualsand affectsfuture base demandrevenuetwo regulatoryyears later. This
revenuechange is called the "TRU" adjustment. The projected TRU for the 2015/16regulatory year is a $45 million
reductionto revenueand will reduce base demandrevenuein calendaryears2017 and 2018 by $30 million and $15
million, respectively.

• AnnualIterationProcess- The RIIO-EDl price controlperiod also includes an Annual IterationProcess (AIP). This
willallow future basedemand revenues agreed withtheregulator as part of thepricecontrol reviewto be updated
during thepricecontrol period for financial adjustments including tax, pensions andcostof debt, legacy price
control adjustments from preceding price controlperiods and adjustments relatingto actual and allowedtotal
expenditure together with the Totex Incentive Mechanism (TIM). Under the TIM, WPD's DNOs are able to retain
70% of any amountsnot spent againstthe RIIO-EDl plan and bear 70% of any over-spends. The AIP calculates an
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incremental change to base demand revenue, known as the "MOD" adjustment. The MOD provided by Ofgem in
November 2016 will include the TIM for the 2015/16 regulatory year as well as the cost of debt calculation based on
the 10-year trailing average to October 2016. This projected MOD of $11 million will reduce base demand revenue
for calendar years 2017 and 2018 by $5 million and $6 million, respectively.

As both MOD and TRU are changes to future base demand revenues as determined by Ofgem, under applicable GAAP,
liabilities for these adjustments have not been recorded. PPL's projected earnings per share growth rate through 2017
includes both the estimated TRU for regulatory year 2015/16 and MOD.

Allowed Revenue Components
In addition to base demand revenue, certain other items are added or subtracted to arrive at allowed revenue. The most
significant of these are discussed below.

Incentives - Ofgem has established incentive mechanisms to provide significant opportunities to enhance overall returns by
improving network efficiency, reliability and customer service. Some of the more significant incentive mechanisms which
may affect allowed revenue include:

• Interruptions Incentive Scheme (IIS) - This incentive has two major components: (1) Customer interruptions (CIs) and
(2) Customer minutes lost (CMLs), and both are designed to incentivize the DNOs to invest and operate their networks
to manage and reduce both the frequency and duration of power outages. The IIS target under RIIO-EDl is divided into
interruptions caused by planned and unplanned work. The target for planned work will be calculated as the annual
average level of planned interruptions and minutes lost over a previous three year period. The target for unplanned
interruptions for the first year of RIIO-ED1 is specified in the DNOs license and targets for both the CIs and CMLs
become more demanding each year.

• In addition to the IIS, the broad measure of customer service is enhanced in RIIO-EDl. This broad measure
encompasses:

• customer satisfaction in supply interruptions, connections and general inquiries;
• complaints;
• stakeholder engagement; and
• delivery of social obligations.

The following table shows the amount of incentive revenue, primarily from IIS, which WPD has earned during DPCR5:

Incentive Earned Regulatory Year Ended Incentive

Regulatory Year Ended (in millions) Included in Revenue

March 2011 $ 30 March 2013

March 2012 83 March 2014

March 2013 104 March 2015

March 2014 125 March 2016

March 2015 136 March 2017

Based on applicable GAAP, incentive revenues are not recorded as assets and are included in revenues when they are billed
to customers.

DPCR4 Line Loss Adjustment
For regulatory years 2015/16 through 2018/19 allowed revenue will also be reduced to reflect Ofgem's final decision on the
DPCR4 line loss incentives and penalties mechanism. WPD has a liability recorded related to this future revenue reduction
and, therefore, this will not impact future earnings. See Note 6 to the Financial Statements for additional information.

Correction Factor

During the price control period, WPD's revenue is decoupled from volume and WPD sets its tariffs to recover allowed
revenue. However, in any fiscal period, WPD's revenue could be negatively affected if its tariffs and the volume delivered do
not fully recover the allowed revenue for a particular period. Conversely, WPD could also over-recover revenue. Over and
under-recoveries are subtracted from or added to allowed revenue in future years, known as the "Correction Factor" or "K-
factor." Over and under-recovered amounts arising from 2014/15 onwards and refunded/recovered under RIIO-EDl will be
refunded/recovered on a two year lag (previously one year). Therefore the 2014/15 over/under-recovery adjustment will
occur in 2016/17. In 2016/17 under this mechanism, WPD will recover the £5 per residential network customer reduction
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given through reduced tariffs in 2014/15 (approximately $56 million) as that amount is currently considered an under-
recovery.

Historically, tariffs have been set a minimum of three months prior to the beginning of the regulatory year (April I). In
February 2015, Ofgem determined that, beginning for the 2017/18 regulatory year, tariffs would be established a minimum of
fifteen months in advance. Therefore, in December 2015, WPD was required to establish tariffs for 2016/17 and 2017/18.
This change will potentially increase volatility in future revenue forecasts due to the need to forecast components of allowed
revenue including MOD, TRU, K-factor and incentive revenues.

Under applicable GAAP, WPD does not record a receivable for under-recoveries, but does record a liability for over-
recoveries. K-factor is measured as of the end of the regulatory year, March 31. While WPD estimates over-recoveries and
records a liability when it is probable that there will be an over-recovered position at the end of the regulatory-year, weather-
related volume changes and other factors such as sales mix can affect the over or under-recovery between the end of PPL's
calendar year and the end of the regulatory year.

See "Item lA. Risk Factors - Risks Related to U.K. Regulated Segment" for additional information on the risks associated
with the U.K. Regulated Segment.

Customers

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

• Kentucky Reeulated Seement (PPL)

Consists of the operations ofLKE, which owns and operates regulated public utilities engaged in the generation,
transmission, distribution and sale of electricity and distribution and sale ofnatural gas, representing primarily the
activities ofLG&E and KU. In addition, certain financing costs are allocated to the Kentucky Regulated segment.

{PPL, LKE, LG&E and KU)

LG&E and KU, direct subsidiaries of LKE, are engaged in the regulated generation, transmission, distribution and sale of
electricity in Kentucky and, in KU's case, Virginia and Tennessee. LG&E also engages in the distribution and sale of natural
gas in Kentucky. LG&Eprovides electric serviceto approximately 403,000customers in Louisville and adjacentareas in
Kentucky, covering approximately 700 square miles in nine counties and provides natural gas service to approximately
322,000 customers in its electric service area and eight additional counties in Kentucky. KU provides electric service to
approximately 518,000 customers in 77 counties in central, southeastern and western Kentucky, approximately 28,000
customers in five counties in southwestern Virginia, and fewer than ten customers in Tennessee, covering approximately
4,800 non-contiguous square miles. KU also sells wholesale electricity to 11 municipalities in Kentucky under load
following contracts. In Virginia, KU operates under the name Old Dominion Power Company.

Details of operating revenues by customer class for the years ended December 31 are shown below.

2015 2014 2013

Revenue

%of
Revenue Revenue

%of
Revenue Revenue

%of
Revenue

LKE

Commercial $ 816 26 $ 815 26 $ 770 26
Industrial 628 20 627 20 587 20
Residential 1.245 40 1,281 40 1,205 40
Retail - other 267 9 279 9 260 9
Wholesale - municipal 114 4 109 3 110 4

Wholesale - other (a) 45 1 57 2 44 1

Total $ 3.115 100 $ 3.168 100 $ 2.976 100
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2015 2014 2013

%of %of %of
Revenue Revenue Revenue Revenue Revenue Revenue

LG&E
Commercial $ 436 30 $ 433 28 $ 405 29
Industrial 199 14 194 13 186 13
Residential 633 44 650 43 614 44
Retail - other 117 8 130 8 119 8
Wholesale - other (a) (b) 59 4 126 8 86 6
Total $ 1.444 100 $ 1.533 100 $ 1.410 100

KU

Commercial $ 380 22 $ 382 22 $ 365 22
Industrial 429 25 433 25 401 25

Residential 612 35 631 36 591 36
Retail - other 150 9 149 9 141 9
Wholesale - municipal 114 7 109 6 110 7
Wholesale - other (a) (b) 43 2 33 2 27 1

Total $ 1.728 100

-J

II1

100 $ 1,635 100

(a) Includes wholesale power and transmission revenues.
(b) Includes intercompanypower sales and transmissionrevenues,which are eliminated uponconsolidationat LKE.

Franchises and Licenses

LG&E and KU provideelectricitydelivery service, and LG&E providesnaturalgas distribution service, in their respective
service territories pursuant to certain franchises, licenses, statutory service areas, easements andotherrights or permissions
granted by state legislatures, cities or municipalities or other entities.

Competition

There are currently no other electric public utilities operating within the electric service areas of LKE. From time to time,
bills are introduced into the Kentucky General Assembly which seek to authorize, promote or mandate increased distributed
generation, customerchoiceor other developments. Neither the Kentucky GeneralAssembly nor the KPSC has adoptedor
approved a plan or timetable for retail electric industry competition in Kentucky. The natureor timing of legislative or
regulatory actions, if any, regardingindustryrestructuring and their impact on LKE, whichmay be significant, cannot
currentlybe predicted. Virginia, formerly a deregulated jurisdiction,has enacted legislation that implemented a hybridmodel
of cost-based regulation. KU's operations in Virginia have been and remain regulated.

Alternative energy sources suchas electricity, oil, propane andotherfuels provide indirect competition for natural gas
revenues of LKE. Marketersmay also competeto sell naturalgas to certain large end-users. LG&E'snaturalgas tariffs
includegasprice pass-through mechanisms relating to its sale of naturalgas as a commodity; therefore, customernatural gas
purchases from alternative suppliers do not generally impactprofitability. However, some large industrial and commercial
customers may physically bypass LG&E's facilities and seek delivery service directly from interstate pipelines or other
natural gas distribution systems.

Power Supply

At December31, 2015, LKE owned,controlled or had a minorityownership interestin generating capacity(summerrating)
of 7,997 MW, of which 2,919 MW related to LG&E and 5,078 MW related to KU, in Kentucky, Indiana, and Ohio. See
"Item2. Properties - Kentucky Regulated Segment" for a complete list of LKE's generating facilities.

The systemcapacityof LKE's ownedor controlled generation is based upon a numberof factors, includingthe operating
experience and physical condition of the units, and may be revised periodically to reflect changes in circumstances.

During 2015, LKE's Kentucky power plants generated the following amounts of electricity.

Fuel Source

Coal (a)
Oil I Gas

Hydro
Total (b)
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GWh

LKE LG&E KU

29,609 12,049 17,560
4,792 1,258 3,534

372 274 98

34,773 13,581 21.192



(a) Includes 762 GWh of power generated by and purchased from OVEC for LKE, 527 GWh for LG&E and 235 GWh for KU.
(b) This generation represents a 2.4% decrease for LKE, a 13.7% decrease forLG&E and a 6.6% increase forKU from 2014 output.

A majorityof LG&E'sand KU's generated electricitywas used to supplyits retail and municipal customerbase.

LG&E and KUJointly dispatch theirgeneration unitswith the lowest costgeneration used to servetheirretailand municipal
customers. WhenLG&Ehas excessgeneration capacityafter servingits own retail customersand its generation cost is lower
than that of KU, KU purchases electricity fromLG&E. WhenKUhas excess generation capacity afterserving its ownretail
andmunicipal customers and its generation cost is lower than thatof LG&E, LG&E purchases electricity from KU.

See "Item2. Properties - Kentucky Regulated Segment" for additional information regarding LG&E'sand KU'sconstruction
of a solargenerating facility at the E.W. Brown generating site. As a result of environmental requirements, KUretired two
coal-fired units, with a combined summer capacity rating of 161 MW, at theGreen Riverplant in September 2015. LG&E
retired a 240 MW coal-fired unitin March 2015 andtwo additional coal-fired units, with a combined summer capacity rating
of 323MW, in June2015 at the Cane Runplant. KU retired a 71 MWcoal-fired unitat the Tyrone plantin 2013.

Fuel Supply

Coal is expectedto be the predominant fuel used by LG&E and KU for generation for the foreseeable future. Due to Cane
RunUnit7 being placed intooperation during 2015, natural gas willplaya more significant role going forward. Thenatural
gasfor this generating unitis purchased using contractual arrangements separate from LG&E's natural gas distribution
operations. Naturalgas and oil will continueto be used for intermediate and peakingcapacityand flame stabilization in coal-
fired boilers.

Fuel inventory is maintained at levels estimated to benecessary to avoid operational disruptions at coal-fired generating
units. Reliability of coal deliveries canbe affected from time to time bya number offactors including fluctuations in
demand, coal mineproductionissuesand other supplieror transporteroperating difficulties.

LG&E and KU have entered into coal supply agreements with various suppliers forcoaldeliveries through 2022 and
normally augment their coal supply agreements with spot market purchases, as needed.

For their existingunits, LG&Eand KU expect for the foreseeable future to purchasemost of their coal from western
Kentucky, southern Indiana and southern Illinois. LG&E and KUcontinue to purchase certain quantities of ultra-low sulfur
content coal from Wyoming for blending atTrimble County Unit 2. Coal is delivered to thegenerating plants byb^ge, truck
and rail.

To enhance the reliability of natural gas supply, LG&E and KU havesecured, firmlong-term pipeline capacity on the
interstate pipeline serving Cane Run Unit 7 and sixsimple cycle combustion turbine units located at the Trimble County site
through 2024. LG&E has also secured long-term firm pipeline capacity onan interstate pipeline foran additional simple
cycle gasturbine under a power purchase agreement for thesummer months through October 2018. Fortheseven simple
cycle combustion turbines at Brown, nofirm long-term pipeline capacity has been purchased due to thefacility being
interconnected to multiple pipelines andsomeof the units having dual fuel capability.

Natural gas purchases for these units currently take place asneeded from pipelines butLG&E and KU may seek to augment
these purchases with longer term agreements.

(PPL, LKE and LG&E)

Natural Gas Distribution Supply

Five underground natural gas storage fields, with a current working natural gas capacity of approximately 15 Bcf, are used in
providing natural gas service to LG&E's firmsalescustomers. By using natural gas storage facilities, LG&E avoids the costs
typically associated with more expensive pipeline transportation capacity to serve peak winter heating loads. Natural gas is
stored during thesummer season for withdrawal during the following winter heating season. Without this storage capacity,
LG&E would be required to purchase additional natural gas and pipeline transportation services during winter months when
customer demand increases and the prices fornatural gas supply andtransportation services are typically at their highest.
Several suppliers undercontracts of varying duration provide competitively priced natural gas. At December 31,2015,
LG&E had 12 Bcf of naturalgas storedunderground with a carryingvalue of $42 million.
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LG&E has a portfolio of supply arrangements of varying terms with a number of suppliers designed to meet its firm sales
obligations. These natural gas supply arrangements include pricing provisions that are market-responsive. In tandem with
pipeline transportation services, these natural gas supplies provide the reliability and flexibility necessary to serve LG&E's
natural gas customers.

LG&Epurchases naturalgas supplytransportation services from two pipelines. LG&Ehas contractswith one pipeline that
are subject to termination by LG&E between 2018 and 2021. Total winter season capacity under these contracts is 184,900
MMBtu/day and summer season capacity is 60,000 MMBtu/day. With this same pipeline, LG&E has two contracts with a
total capacity of 10,000 MMBtu/day, during the winter season and 28,000 MMBtu/day, during the summer season; both
contracts have been terminated effective October 31, 2016. With this same pipeline, LG&E also has a new contract for
pipelinecapacitycommencing June 2016 through October31, 2026, in the amountof 60,000MMBtu/day. Additionally,
LG&Ehas a contract with the same pipelinefor the monthof January 2016 with a total capacityof 30,000MMBtu/day.
LG&Ehas a singlecontract with a secondpipeline with a total capacityof 20,000MMBtu/day duringboth the winter and
summer seasons that expires October 31,2018.

LG&Eexpects to purchasenaturalgas suppliesfor its gas distribution operations from onshoreproducing regions in South
Texas, EastTexas, North Louisiana and Arkansas, as well as gas originating in the Rockies, Marcellus and Utica production
areas.

(PPL, LKE, LG&E and KU)

Transmission

LG&E and KU contract with the TennesseeValleyAuthority to act as their transmission reliabilitycoordinatorand contract
withTranServInternational, Inc. to act as their independent transmission operator.

During 2013 through 2015, LG&Eand KU have submitted variouscompliance filings to the FERCreflectingtheir
participation withother utilities in the Southeastern Regional Transmission Planning grouprelating to certainFERC Order
1000 requirements. FERC Order1000, issued in July 2011, establishes certain procedural andsubstantive requirements
relating to participation, cost allocation and non-incumbent developeraspectsof regionaland inter-regional electric
transmission planning activities. FERC approvals havebeenreceived for all butoneremaining of suchcompliance filings.

Rates

LG&E is subject to the jurisdictionof the KPSCand the FERC, and KU is subject to the jurisdictionof the KPSC, the FERC,
the VSCC and the TRA. LG&E and KU operate under a FERC-approved open access transmission tariff (OATT).

LG&E's and KU's Kentucky baseratesarecalculated basedon a return on capitalization (common equity, long-term debtand
short-term debt) including adjustments for certain net investments andcostsrecovered separately through othermeans. As
such, LG&E and KU generallyearn a return on regulatoryassets in Kentucky.

KU's Virginiabase rates are calculated based on a returnon rate base (net utility plant plus working capital less deferred
taxes and miscellaneous deductions). All regulatoryassets and liabilities, except the levelizedfuel factor, are excludedfrom
the return on rate base utilized in the calculation of Virginia base rates; therefore, no return is earned on the related assets.

KU's Tennessee baseratesare established through approval of theTRA andgenerally will follow the costof providing
service in Kentucky.

KU'srates to 11 municipal customers for wholesale power requirements are calculated based on annualupdates to a formula
rate that utilizes a returnon rate base (net utilityplant plus working capital less deferred taxes and miscellaneous deductions).
All regulatory assets and liabilities are excluded from the retum on rate baseutilized in the development of municipal rates;
therefore, no retum is earned on the related assets. In April 2014, nine municipalities submitted noticesof termination, under
the original notice periodprovisions, to cease taking powerunderthewholesale requirements contracts. Suchterminations
are to be effective in 2019, except in the case of one municipality with a 2017 effective date.

See Note 6 to the FinancialStatements for additional information on cost recoverymechanisms.
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• Pennsylvania Reeulated Sesment (PPL)

Consists of PPL Electric, a regulated public utility engaged in the distribution and transmission ofelectricity.

(PPL and PPL Electric)

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

Details of revenues by customer class for the years ended December 31 are shown below.

2015 2014 2013

Revenue % of Revenue Revenue % of Revenue Revenue % of Revenue
Distribution

Residential $ 1,338 63 $ 1,285 63 $ 1,215 65
Industrial 58 3 52 3 52 3
Commercial 377 18 367 18 363 19

Other (a) (44) (2) 5 (11)
Transmission 395 18 335 16 251 13

Total $ 2.124 100 $ 2.044 100 $ 1,870 100

(a) Includes regulatoryover- or under-recovery reconciliation mechanisms,pole attachmentrevenuesand street lighting, offsetby contra revenue
associated with the network integration transmission service expense.

Franchise. Licenses and Other Resulations

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

Competition

Pursuantto authorizations from the Commonwealth of Pennsylvania and the PUC, PPL Electricoperatesa regulated
distribution monopolyin its servicearea. Accordingly, PPL Electricdoes not face competition in its electricitydistribution
business. Pursuantto the CustomerChoiceAct, generation of electricityis a competitive business in Pennsylvania, and PPL
Electric does not own or operate any generation facilities.

The PPL Electric transmission business, operating under a FERC-approved PJM Open Access Transmission Tariff, is subject
to competition pursuant to FERCOrder 1000 fromentities that are not incumbent PJM transmission ownerswith respect to
the construction and ownership of transmission facilities within PJM.

Rates and Resulation

Transmission

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

PJM serves as a FERC-approved Regional Transmission Operator (RTO) to promote greater participation and competition in
the region it serves. In addition to operating the electricity transmission network, PJM also administers regional markets for
energy, capacity and ancillary services. A primary objective of any RTO is to separate the operation of, and access to, the
transmission grid from market participants that buy or sell electricity in the same markets. Electric utilities continue to own
the transmission assets and to receive their share of transmission revenues, but the RTO directs the control and operationof
the transmission facilities. Certaintypesof transmission investmentare subject to competitive processes outlinedin the PJM
tariff.
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As a transmission owner, PPL Electric's transmission revenues are recovered through PJM in accordance with a FERC
approved tariff that allows recovery of incurred transmission costs, a return on transmission-related plant and an automatic

i annual update based on a formula rate mechanism. As a PLR, PPL Electric also purchases transmission services from PJM.
See "PLR" below.

See Note 6 to the Financial Statements for additional information on rate mechanisms.

Distribution

PPL Electric's distribution base rates are calculated based on a return on rate base (net utility plant plus a cash working
capital allowance less plant-related deferred taxes and other miscellaneous additions and deductions). All regulatory assets
and liabilities are excluded from the return on rate base; therefore, no return is earned on the related assets unless specifically
provided for by the PUC. Currently, PPL Electric's Smart Meter rider and the DSIC are the only riders earning a return.
Certain operating expenses are also included in PPL Electric's distribution base rates including wages and benefits, other
operation and maintenance expenses, depreciation and taxes.

Pennsylvania's Alternative Energy Portfolio Standard (AEPS) requires electricity distribution companies and electricity
generation suppliers to obtain from alternative energy resources a portion of the electricity sold to retail customers in
Pennsylvania. Under the default service procurement plans approved by the PUC, PPL Electric purchases all of the
alternative energy generation supply it needs to comply with the AEPS.

Act 129 created an energy efficiency and conservation program, a demand side management program, smart metering
technology requirements, new PLR generation supply procurement rules, remedies for market misconduct and changes to the
existing AEPS.

Act 11 authorizes the PUC to approve two specific ratemaking mechanisms: the use of a fully projected future test year in
base rate proceedings and, subject to certain conditions, the use of a DSIC. Such alternative ratemaking procedures and
mechanisms provideopportunity for accelerated cost-recovery and, therefore, are importantto PPL Electric as it is in a period
of significant capital investment to maintain and enhance the reliability of its delivery system, including the replacement of
aging assets. In January 2013, PPL Electric filed a petition requesting permission to establish a DSIC. In May 2013, the
PUC approved PPL Electric's proposed DSIC with an initial rate effective July 1, 2013, subject to refund after hearings. The
PUC also assigned four technical recovery calculation issues to the Office of Administrative Law Judge for hearing and
preparation of a recommended decision. In November 2015, the PUC issued an opinion and order approving PPL Electric's
Petition with minor modifications.

See "RegulatoryMatters - Pennsylvania Activities" in Note 6 to the Financial Statements for additional information regarding
Act 129, Act 11 and other legislative and regulatory impacts.

PLR

The Customer Choice Act requires Electric Distribution Companies (EDCs), including PPL Electric, or an alternative
supplier approved by the PUC to act as a PLR of electricity supply for customers who do not choose to shop for supply with a
competitive supplier and provides that electricity supply costs will be recovered by the PLR pursuant to PUC regulations. As
of December31, 2015, the following percentages of PPL Electric'scustomerload were providedby competitive suppliers;
50% of residential, 85% of small commercial and industrial and 99% of large commercial and industrial customers. The
PUC continues to be interested in expanding the competitive market for electricity. See "Regulatory Matters - Pennsylvania
Activities - Act 129" in Note 6 to the Financial Statements for additional information.

PPL Electric's cost of electricity generation is based on a competitive solicitation process. The PUC approved PPL Electric's
default serviceplan for theperiod June 2015 throughMay 2017, whichincludes4 solicitations for electricitysupply held in
April and October, annually. Pursuant to this plan, PPL Electric contracts for all of the electricity supply for residential,
small commercial and small industrial customers, large commercial and large industrial customers who elect to take that
servicefrom PPL Electric. Thesesolicitations include a mix of 6- and 12-month fixed-price load-following contracts for
residential, smallcommercial and small industrial customers, and 12-month real-time pricingcontracts for large commercial
and large industrial customers to fulfill PPL Electric's obligation to provide customer electricity supply as a PLR.

Numerous alternative suppliers have offered to provide generation supply in PPL Electric's service territory. Since the cost
of generationsupply is a pass-through cost for PPL Electric, its financial results are not impacted if its customers purchase
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electricity supply from these alternative suppliers. See "Energy Purchase Commitments" in Note 13 to the Financial
Statements for additional information regarding PPL Electric's solicitations.

See "Regulatory Matters - Pennsylvania Activities - Rate Case Proceedings" in Note 6 to the Financial Statements for
information regarding PPL Electric's 2015 rate case proceedings.

• Other Corporate Functions (PPL)

PPL Services provides PPL subsidiaries with administrative, management and support services.

PPL EU Services, formed in 2015, is included within the Pennsylvania Regulated Segment and provides the majority of
financial, supply chain, human resources and facilities management services to PPL Electric. Significant portions of the
various corporate functions previously within PPL Services were transferred to PPL EU Services in 2015. Certain other
functions are to be transferred to PPL EU Services as the transition services agreements with Talen Energy expire. PPL
Services will continue to provide certain limited corporate functions. For both service companies, the costs of these services
are charged directly to the respective recipients for the services provided or indirectly charged to applicable recipients based
on an average of the recipients' relative invested capital, operation and maintenance expenses and number of employees.

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

Unlike PPL Services and PPL EU Services, PPL Capital Funding's costs are not generally charged to PPL subsidiaries. Costs
are charged directly to PPL. However, PPL Capital Funding participated significantly in the financing for the acquisitions of
LKE and WPD Midlands and certain associated financing costs were allocated to the Kentucky Regulated and U.K.
Regulated segments. The associated financing costs, as well as the financing costs associated with prior issuances of certain
other PPL Capital Funding securities, have been assigned to the appropriate segment for purposes of PPL management's
assessment of segment performance. The financing costs associated primarily with PPL Capital Funding's securities
issuances in 2013 and beyond, with certain exceptions, have not been directly assigned or allocated to any segment.

(All Registrants)

SEASONALITY

The demand for and market prices of electricity and natural gas are affected by weather. As a result, the Registrants'
operating results in the future may fluctuate substantially on a seasonal basis, especially when more severe weather
conditions such as heat waves or extreme winter weather make such fluctuations more pronounced. The pattern of this
fluctuation may change depending on the type and location of the facilities owned. See "Financial Condition -
Environmental Matters" in "Item 7. Combined Management's Discussion and Analysis of Financial Condition and Results of
Operations" for additional information regarding climate change.

FINANCIAL CONDITION

See "Financial Condition" in "Item 7. Combined Management's Discussion and Analysis of Financial Condition and Results
of Operations" for this information.

CAPITAL EXPENDITURE REQUIREMENTS

See "Financial Condition - Liquidity and Capital Resources - Forecasted Uses of Cash - Capital Expenditures" in "Item 7.
Combined Management's Discussion and Analysis of Financial Condition and Results of Operations" for information
concerning projected capital expenditure requirements for 2016 through 2020. See Note 13 to the Financial Statements for
additional information concerning the potential impact on capital expenditures from environmental matters.
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ENVIRONMENTAL MATTERS

TheRegistrants aresubjectto certain existing anddeveloping federal, regional, stateand locallawsandregulations with
respect toair and water quality, land useandother environmental matters. The EPA has recently issued or is in theprocess
of proposing andfinalizing numerous environmental regulations relating to air, water andwastethat will directly affectthe
electricity industry. See"Financial Condition - Liquidity andCapital Resources - Forecasted Uses of Cash - Capital
Expenditures" in "Item 7. Combined Management's Discussion and Analysis of Financial Condition and Results of
Operations" on projected environmental capital expenditures for the years 2016-2020. Also, see "Environmental Matters" in
Note 13 to the Financial Statements for additional information. To comply withenvironmental requirements, PPL's forecast
for environmental capital expenditures reflects a bestestimate projection of expenditures that maybe required within the next
five years. Suchprojections are $1.9 billionfor PPL and LKE ($1 billion for KU and $0.9 billion for LG&E). Actual costs
(including capital, emission allowance purchases andoperational modifications) may be significantly lower or higher
depending onthe final compliance requirements and market conditions. PPL's and LKE's subsidiaries may also incur capital
expenditures andoperating expenses, which arenot now determinable, butcould be significant. Environmental compliance
costs incurredby LG&Eand KU are subject to recoverythrougha rate recoverymechanism. See Note 6 to the Financial
Statements for additional information.

EMPLOYEE RELATIONS

At December 31, 2015, PPLand its subsidiaries had thefollowing full-time employees and employees represented by labor
unions.

Total FuU-Time Number of Union Percentage of Total
Employees Employees Workforce

PPL (a) 12,799 6,376 50%
PPL Electric 1,935 1.227 63%
LKE 3,484 812 23%
LG&E 1,001 688 69%
KU 926 124 13%

(a) Includes 4,085 employees ofWPD who aremembers oflabor unions (or62% ofPPL's U.K. workforce). WPD recognizes four unions, thelargest of
which represents 41% ofitsunion workforce. WPD's Electricity Business Agreement, which covers 4,015 union employees, may beamended by
agreementbetweenWPD and the unions and can be terminatedwith i2 months'notice by either side.

AVAILABLE INFORMATION

PPL's Internet website is www.pplweb.com. Under theInvestors heading of that website, PPLprovides access to allSEC
filings of theRegistrants (including annual reports onForm 10-K, quarterly reports onForm 10-Q, current reports onForm
8-K, and amendments to these reports filed or furnished pursuant to Section 13(d) or 15(d)) free of charge, as soon as
reasonably practicable afterfiling with the SEC. Additionally, the Registrants' filings are available at the SEC's website
(www.sec.gov) andat theSECs Public Reference Room at 100 F Street, NE, Washington, DC20549, orbycalling 1-800-
SEC-0330.
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ITEM 1A. RISK FACTORS

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

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

(PPL)

Risks Relating to the Spinoff of PPL Energy Supply and Formation of Talen Energy Corporation

Ifthe spinoffof PPL EnergySupply doesnot qualify as a tax-freedistribution under Sections355 and 368 of the Internal
Revenue Codeof1986, as amended (the "Code"), including as a result ofsubsequent acquisitions ofstock ofPPL or
Talen Energy, then PPL andlor its shareowners may be required topay substantial U.S. federal income taxes.

Amongother requirements, the completion of the June 1, 2015 spinoffof PPL EnergySupply and subsequentcombination
with RJSPower wasconditioned upon PPL'sreceipt of a legalopinion of tax counsel to theeffectthat the spinoffwillqualify
as a reorganization pursuant to Section368(a)(1)(D) and a tax-freedistribution pursuant to Section355 of the Code.
Although receipt of suchlegal opinion wasa condition to completion of the spinoffandsubsequent combination, that legal
opinion is not binding on the IRS. Accordingly, the IRS could reach conclusions that are different from those in the tax
opinion. If, notwithstanding the receipt of such opinion, the IRS were to determine the distribution to be taxable, PPL would,
and its shareowners could, depending on theirindividual circumstances, recognize a tax liability that could be substantial. In
addition, notwithstanding the receipt of such opinion, if the IRS were to determine the merger to be taxable,PPL shareowners
may, depending on their individual circumstances, recognize a tax liability that could be material.

In addition, thespinoff will be taxable to PPL pursuant to Section 355(e) of theCode if there is a 50% or greater change in
ownership (by voteor value) of eitherPPLor TalenEnergy, directly or indirectly, as part of a plan or seriesof related
transactions that include thespinoff. Because PPL'sshareowners collectively owned morethan50% of TalenEnergy's
commonstock following the spinoffand subsequentcombination, the combination alone will not cause the spinoff to be
taxable to PPLunder Section 355(e) of theCode. However, Section 355(e) of theCodemight applyif acquisitions of stock
of PPLbefore or after thespinoff, or of Talen Energy afterthecombination, were considered to bepartof a plan or series of
related transactions that include the spinoff. PPL is not aware of any such plan or seriesof transactions that includethe
spinoff.

Risks related to our U.K. Segment

Our U.K. distribution businesscontributes a significantamount ofPPL's earnings and exposes us to thefollowing
additional risks related to operating outside the U.S., including risks associated withchanges in U.K. laws and
regulations, taxes, economic conditions and politicalconditions and policiesof the U.K. governmentand the European
Union. These risks mayreduce the results of operationsfrom our U.K. distribution businessor affectour ability to access
U.K. revenuesfor payment ofdistributions orfor other corporate purposes in the U.S.

• changes in lawsor regulations relating to U.K. operations, including rateregulations, operational performance and tax
laws and regulations;
changesin government policies,personnelor approval requirements;
changes in general economic conditions affecting the U.K.;
regulatory reviews of tariffs for distribution companies;
changes in labor relations;
limitations on foreign investment or ownership of projects and returns or distributions to foreign investors;
limitations on the ability of foreign companies to borrowmoney from foreign lenders andlackof local capital or loans;
changes in U.S. tax law applicable to taxationof foreignearnings;
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• compliance with U.S. foreign corrupt practices laws; and
• prolonged periods of low inflation or deflation.

We are subjectto increasedforeign currency exchangerate risks becausea majority of our cashflows and reported
earnings are currently generated by our U.K. business operations.

These risks relate primarily to changes in the relative value of the British pound sterling and the U.S. dollar between the time
we initiallyinvest U.S. dollars in our U.K. businesses, and our strategyto hedge against such changes, and the time that cash
is repatriated to the U.S. from the U.K., includingcash flowsfrom our U.K. businesses that may be distributed to PPL or
usedfor repayments of intercompany loans or othergeneral corporate purposes. In addition, PPL'sconsolidated reported
earnings on a GAAP basis may be subject to increased earnings translation risk, which is the result of the conversion of
earningsas reported in our U.K. businesses on a Britishpound sterlingbasis to a U.S. dollar basis in accordance with GAAP
requirements.

Our U.K. segment is subject to inflationary risks.

Our U.K. distribution business is subject to the risks associated with fluctuations in the RPI in the U.K., which is a measure
of inflation.

In RIIO-EDl, WPD's base demand revenue was established by Ofgem in 2012/13 prices. Base demand revenue is then
increased by RPI for each year to arrive at the amount of revenue WPD can collect in tariffs. The RPI is forecasted and
subject to true-up in subsequent years. The fluctuations between forecasted and actual RPI can then result in variances in
base demand revenue from the business plan accepted by Ofgem. While WPD also has debt that is indexed to RPI and
certain components of operations and maintenance expense are affected by inflation, thesemaynot offset changes in base
demand revenue andoffsets would likely affectdifferent calendar years. Further, as RAV is alsosubject to increase in RPI, a
reduction in RPI couldadversely affect the debt/RAV ratio togetherwith the levelof subsequentRAVamortization whichis
an element of allowed revenue.

Our U.K. delivery business is subject to revenue variabilitybased on operational performance.

OurU.K. delivery businesses operate underan incentive-based regulatory framework. Managing operational riskand
delivering agreed-upon performance arecritical to the U.K. Regulated segment's financial performance. Disruption to these
distribution networks could reduce profitability both directly byincurring costs fornetwork restoration and also through the
systemof penalties and rewards that Ofgemadministers relating to customerservicelevels.

Afailure byany of our U.K. regulatedbusinesses to comply with the termsof a distribution licensemay lead to the
issuance ofan enforcement order by Ofgemthat could have an adverse impact on PPL.

Ofgem has powers to levy fines of up to ten percent of revenue for any breach of a distribution license or, in certain
circumstances, such as insolvency, thedistribution license itselfmay be revoked. Ofgem also has formal powers topropose
modifications to each distribution license and there can be no assurance that a restrictive modification will not be introduced
in thefuture, which could have anadverse effect on the operations andfinancial condition of theU.K. regulated businesses
and PPL.

(PPL and IKE)

Risk Related to Registrant Holding Companies

PPL and LKEare holdingcompanies and their cashflows and abilityto meettheir obligations with respectto
indebtedness and underguarantees, and PPL'sability topaydividends, largely depends on thefinancialperformance of
their respective subsidiaries and, as a result, is effectively subordinated to all existing andfuture liabilities of those
subsidiaries.

PPLand LKE areholding companies andconduct their operations primarily through subsidiaries. Substantially all of the
consolidated assets of these Registrants areheld bytheir subsidiaries. Accordingly, these Registrants' cash flows and ability
to meet debt and guaranty obligations, as well as PPL's ability to paydividends, arelargely dependent upon the earnings of
thosesubsidiaries and thedistribution or otherpayment of suchearnings in the form of dividends, distributions, loans,
advances or repayment ofloans and advances. The subsidiaries are separate legal entities and have no obligation topay
dividends or distributions to their parents or to make funds available for such a payment. Theability of theRegistrants'
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subsidiaries to pay dividends or distributions in the future will dependon the subsidiaries' future earningsand cash flows and
the needs of their businesses, and may be restricted by their obligations to holders of their outstanding debt and other
creditors, as well as any contractual or legal restrictions in effect at such time, includingthe requirements of state corporate
law applicable to paymentof dividends and distributions, and regulatory requirements, includingrestrictions on the ability of
PPL Electric, LG&E and KU to pay dividends under Section 305(a) of the Federal Power Act.

Because PPL and LKE are holding companies, their debt and guaranty obligations are effectively subordinated to all existing
and future liabilities of their subsidiaries. Although certain agreements to which certain subsidiaries are parties limit their
ability to incur additional indebtedness, PPL and LKE and their subsidiaries retain the ability to incur substantial additional
indebtedness and other liabilities. Therefore, PPL'sand LKE'srights and the rights of their creditors, includingrights of debt
holders, to participate in the assets of any of their subsidiaries, in the event that such a subsidiary is liquidated or reorganized,
will be subject to the prior claimsof such subsidiary's creditors. In addition, if PPL elects to receivedistributions of earnings
from its foreignoperations, PPL may incur U.S. incometaxes, net of any available foreign tax credits,on such amounts.

{PPL Electric, LG&E and KU)

Risks Related to Domestic Regulated Utility Operations

Our domestic regulated utility businesses face many of the same risks, in addition to those risks that are unique to each of the
Kentucky Regulated segment and the Pennsylvania Regulated segment. Set forth below are risk factors common to both
domestic regulated segments, followed by sectionsidentifying separately the risks specific to each of these segments.

The operation ofour businesses is subject to cyber-based security and integrity risks.

Numerous functions affecting the efficientoperationof our businesses are dependent on the secureand reliable storage,
processing and communication of electronic data and the use of sophisticated computerhardwareand softwaresystems. The
operation of our generation plants, as well as our transmission and distribution operations, are all relianton cyber-based
technologies and, therefore, subject to the risk that such systems could be the targetof disruptive actions,principallyby
terrorists or vandals, or otherwise be compromised by unintentional events. As a result, operations could be interrupted,
property could be damaged and sensitive customer information lost or stolen, causing us to incur significant losses of
revenues, other substantial liabilitiesand damages, costs to replace or repair damaged equipmentand damageto our
reputation.

Ourprofitability is highlydependenton our abilityto recoverthe costsofprovidingenergyand utility services to our
customers and earn an adequate return on our capital investments. Regulators may not approve the rates werequest and
existing rates may be challenged.

The rates we chargeour utility customers must be approved by one or more federal or state regulatory commissions,
including theFERC, KPSC, VSCC, TRAand PUC. Although rate regulation is generally premised on therecovery of
prudently incurredcosts and a reasonable rate of returnon investedcapital, there can be no assurance that regulatory
authorities will considerall of our costs to have been prudently incurredor that the regulatoryprocess by whichrates are
determined willalways resultin rates thatachieve full or timely recovery of our costsor an adequate return on ourcapital
investments. Federalor state agencies, intervenors and other permitted parties may challengeour current or future rate
requests, structures or mechanisms, and ultimately reduce, alter or limit the rates we receive. Althoughour rates are
generallyregulatedbased on an analysisof our costs incurred in a base year or on future projectedcosts, the rates we are
allowed to charge may or may notmatch ourcosts at any given time. Ourdomestic regulated utility businesses aresubject to
substantial capital expenditure requirements overthe nextseveral years, which will likely require rate increase requests to the
regulators. If our costs are not adequately recovered through rates, it could have an adverse effect on our business, results of
operations, cash flows and financial condition.

Our domesticutilitybusinesses are subject to significant and complexgovernmental regulation.

In addition to regulating therates wecharge, various federal andstateregulatory authorities regulate manyaspects of our
domestic utility operations, including:

• the terms and conditions of our service and operations;
• financial and capital structure matters;
• siting, construction and operation of facilities;
• mandatory reliability and safety standards under the Energy Policy Act of 2005 and other standards of conduct;
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accounting, depreciation and cost allocation methodologies;
tax matters;

affiliate transactions;
acquisition and disposal of utility assets and issuance of securities; and
various other matters, including energy efficiency.

Suchregulations or changes thereto maysubject us to higher operating costsor increased capitalexpenditures and failure to
comply could result in sanctions or possible penalties which may not be recoverable from customers.

Out domestic regulatedbusinesses undertakesignificantcapitalprojectsand theseactivities are subjectto unforeseen
costs, delays orfailures, as wellas risk ofinadequate recoveryofresulting costs.

The domestic regulatedutility businesses are capital intensiveand requiresignificant investments in energygeneration(in the
caseof LG&E and KU) and transmission, distribution andotherinfrastructure projects, suchas projects for environmental
compliance and systemreliability. The completion of these projects withoutdelays or cost overruns is subject to risks in
many areas, including:

approval, licensing and permitting;
land acquisition and the availability of suitable land;
skilled labor or equipment shortages;
construction problems or delays, including disputes with third-party intervenors;
increases in commodity prices or labor rates;
contractor performance;

Failure to complete ourcapital projects on schedule or on budget, or at all, could adversely affect ourfinancial performance,
operations and future growth if suchexpenditures arenotgranted raterecovery by ourregulators.

We are subjectto the risk that our workforce and its knowledge base maybecome depleted in comingyears.

We are experiencing an increasein attritiondue primarily to the numberof retiringemployees, with the risk that critical
knowledge will be lostand thatit may bedifficult to replace departed personnel, and to attract andretain new personnel, due
to a declining trendin the number of available skilled workers andan increase in competition for suchworkers.

Risks Specifle to Kentucky Regulated Segment

{PPL, LKE, LG&E and KU)

The costs of compliance with, and liabilities under, environmental laws are significant and are subject tocontinuing
changes.

\

Extensive federal, stateand local environmental lawsandregulations are applicable to LG&E's and KU's generation business,
including itsairemissions, water discharges andthemanagement ofhazardous andsolid wastes, among other business-
related activities, and the costs of compliance or allegednon-compliance cannotbe predictedbut could be material. In
addition, our costsmayincrease significantly if therequirements or scopeof environmental laws, regulations or similarrules
are expanded or changed. Costs maytake theformof increased capital expenditures or operating and maintenance expenses,
monetary fines, penalties or forfeitures, operational changes, permit limitations or other restrictions. At some of our older
generating facilities it maybe uneconomic for us to install necessary pollution control equipment, which couldcauseus to
retire thoseunits. Marketprices for energy andcapacity alsoaffect thiscost-effectiveness analysis. Many of these
environmental lawconsiderations are alsoapplicable to the operations of ourkey suppliers, or customers, suchas coal
producersand industrial power users, and may impact the costs of their products and demandfor our services.

Ongoing changes in environmental regulations or their implementation requirements and our relatedcompliance
strategies entail a number ofuncertainties.

Theenvironmental standards governing LG&E's and KU's businesses, particularly as applicable to coal-fired generation and
related activities, continue to be subject to uncertainties due to rulemaking andotherregulatory developments, legislative
activities andlitigation, administrative orpermit challenges. Revisions to applicable standards, changes in compliance
deadlines and invalidation of rules on appeal mayrequire majorchanges in compliance strategies, operations or assets and
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adjustments to prior plans. Depending on the extent, frequency and timing of such changes, the companies may be subject to
inconsistent requirements under multiple regulatory programs, compressed windows for decision-making and short
compliance deadlines that may require new technologies or aggressive schedules for construction, permitting and other
regulatory approvals. Under such circumstances, the companies may face higher risks of unsuccessful implementation of
environmental-related business plans, noncompliance with applicable environmental rules, delayed or incomplete rate
recovery or increased costs of implementation.

Yie are subject to operational, regulatory and other risks regarding certain significant developments in environmental
regulation affecting coal-fired generation facilities.

Certain regulatory initiatives have been implemented or are under development which could represent significant
developments or changes in environmental regulation and compliance costs or risk associated with the combustion of coal as
occurs at LG&E's and KU's coal-fired generation facilities. In particular, such developments include the federal Clean Power
Plan regulations governing greenhouse gas emissions at existing or new power plants, the federal Coal Combustion Residuals
regulations governing coal by-product storage activities and the federal Effluent Limitations Guidelines governing water
discharge activities. Such initiatives have the potential to require significant changes in generation portfolio composition and
in coal combustion byproduct handling and disposal or water treatment and release facilities and methods from those
historically used or currently available. Consequently, such developments may involve increased risks relating to the
uncertain cost, efficacy and reliability of new technologies, equipment or methods. Compliance with such regulations could
result in significant changes to LG&E's and KU's operations or commercial practices and material additional capital or
operating expenditures. Such circumstances could also involve higher risks of compliance violations or of variations in rate
or regulatory treatment when compared to existing frameworks.

Risks Specific to Pennsylvania Regulated Segment

{PPL and PPL Electric)

Weplan to selectively pursue growth ofour transmission capacity, which involves a number of uncertainties and may not
achieve the desiredfinancial results.

We plan to pursue expansion of our transmission capacity over the next several years. We plan to do this through the
potential construction or acquisition of transmission projects and capital investments to upgrade transmission infrastructure.
These types of projects involve numerous risks. With respect to the construction or acquisition of transmission projects, we
may be required to expend significant sums for preliminary engineering, permitting, resource exploration, legal and other
expenses before it can be established whether a project is feasible, economically attractive or capable of being financed.
Expansion in our regulated businesses is dependent on future load or service requirements and subject to applicable
regulatory processes. The success of both a new or acquired project would likely be contingent, among other things, upon
the negotiation of satisfactory construction contracts, obtaining acceptable financing and maintaining acceptable credit
ratings, as well as receipt of required and appropriate governmental approvals. If we were unable to complete construction or
expansion of a project, we may not be able to recover our investment in the project.

Weface competitionfor transmission projects, which could adversely affect our rate base growth.

FERC Order 1000, issued in July 2011, establishes certain procedural and substantive requirements relating to participation,
cost allocation and non-incumbent developer aspects of regional and inter-regional electric transmission planning
activities. The PPL Electric transmission business, operating under a FERC-approved PJM Open Access Transmission Tariff
(OATT), is subject to competition pursuant to FERC Order 1000 from entities that are not incumbent PJM transmission
owners with respect to the construction and ownership of transmission facilities within PJM. Increased competition can
result in lower rate base growth.

We could be subject to higher costs and/orpenalties related to Pennsylvania Conservation and Energy Efficiency
Programs.

PPL Electric is subject to Act 129 which contains requirements for energy efficiency and conservation programs and for the
use of smart metering technology, imposes PLR electricity supply procurement rules, provides remedies for market
misconduct, and made changes to the existing Alternative Energy Portfolio Standard. The law also requires electric utilities
to meet specified goals for reduction in customer electricity usage and peak demand. Utilities not meeting these Act 129
requirements are subject to significant penalties that cannot be recovered in rates. Numerous factors outside of our control
could prevent compliance with these requirements and result in penalties to us.
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We are or may be subject to costs ofremediation ofenvironmental contamination at facilities ownedor operated by PPL
Electric or its former subsidiaries.

We may be subjectto liabilityfor the costs of environmental remediation of propertynow or formerly owned by us with
respect to substances that we may have generated regardless of whether the liabilities arose before, during or after the time
we owned or operated the facilities. We also have current or previous ownership interests in sites associated with the
production of manufactured gas for whichwe may be liable for additional costs related to investigation, remediationand
monitoring of these sites. Remediation activities associated with our former manufactured gas plant operations are one
sourceof such costs. Citizengroups or others may bring litigation regardingenvironmental issues includingclaims of
various types, such as property damage, personal injury and citizen challenges to compliance decisions on the enforcement of
environmental requirements, whichcould subject us to penalties, injunctiverelief and the cost of litigation. We cannot
predict the amountand timingof all futureexpenditures (including the potentialor magnitude of fines or penalties) related to
such environmental matters, although they could be material.

Risks Related to All Segments

(All Registrants)

Increases in electricity prices andlor a weakeconomy, can lead to changes in legislative and regulatory policy, including
thepromotion ofenergy efficiency, conservationand distributed generation or self-generation, which may adversely
impact our business.

Energyconsumption is significantly impacted by overall levels of economic activityand costs of energy supplies. Economic
downturns or periodsof high energysupply costs can lead to changes in or the development of legislative and regulatory
policy designed to promote reductions in energy consumption and increased energy efficiency, alternative and renewable
energy sources, and distributed or self-generationby customers. This focus on conservation, energy efficiency and self-
generation may result in a decline in electricity demand, which could in turn adversely affect our business.

Wecould be negatively affected by rising interest rates, downgrades to our credit ratings, adverse credit market conditions
or other negative developments in our ability to access capital markets.

In the ordinarycourseof business,we are reliant upon adequate long-termand short-term financing to fund our significant
capital expenditures, debtservice andoperating needs. As a capital-intensive business, weare sensitive to developments in
interestrates, credit rating considerations, insurance, securityor collateralrequirements, market liquidityand credit
availability andrefinancing opportunities necessary or advisable to respond to creditmarket changes. Changes in these
conditions could result in increased costs and decreased availability of credit.

A downgrade in our creditratings couldnegatively affectour ability to accesscapitaland increase the costof maintaining
our creditfacilities and any new debt.

Creditratings assigned by Moody's andS&P to our businesses and theirfinancial obligations havea significant impacton the
costof capital incurred by ourbusinesses. A ratings downgrade couldincrease our short-term borrowing costsand
negatively affect our ability to fund liquidityneeds and accessnew long-termdebt at acceptableinterestrates. See "Item7.
Combined Management's Discussion and Analysisof FinancialConditionand Resultsof Operations - FinancialCondition-
Liquidity and CapitalResources - RatingsTriggers" for additional information on the financial impactof a downgrade in our
credit ratings.

Disruption infinancial markets could adversely affect ourfinancial condition and results ofoperations.

Ourbusinessesare heavilydependenton credit and access to capital, amongother things, for financing capital expenditures.
Regulations underthe Dodd-FrankAct in the U.S. and Basel III in Europe may imposecostlyadditional requirements on the
businesses of others with whomwe contract, such as banks or othercounterparties, or simplyresult in increasedcosts to
conductour businessor access sourcesof capital and liquidityupon whichthe conductof our businesses is dependent.

Our operating revenues couldfluctuate on a seasonal basis, especially as a result ofextreme weather conditions.

Ourbusinesses are subjectto seasonal demand cycles. For example, in somemarkets demand for, and market pricesof,
electricitypeak duringhot summermonths, whilein other marketssuch peaks occur in cold wintermonths. As a result, our
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overall operating results may fluctuate substantially on a seasonal basis if weather conditions such as heat waves, extreme
cold, unseasonably mild weatheror severe stormsoccur. The patterns of these fluctuations may change depending on the
type and location of our facilities.

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

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

Our businesses are subject to physical, market and economic risks relating topotential effects ofclimate change.

Climate change mayproduce changes in weather or otherenvironmental conditions, including temperature or precipitation
levels, and thusmay impact consumerdemandfor electricity. In addition, the potential physicaleffects of climatechange,
such as increased frequency and severityof storms, floods, and other climaticevents, could disruptour operations and cause
us to incur significant costs to prepare for or respond to these effects. These or other meteorological changes could lead to
increased operating costs, capital expenses or power purchase costs. Greenhouse gas regulation could increase the cost of
electricity, particularly power generated by fossil fuels, and such increases could have a depressive effect on regional
economies. Reduced economic and consumer activity in our service areas ~ both generally and specific to certain industries
and consumers accustomed to previously lower cost power —could reduce demand for the power we generate, market and
deliver. Also, demand for our energy-related servicescould be similarlylowered by consumers' preferences or market
factors favoring energy efficiency, low-carbon power sources or reduced electricity usage.

We cannot predict the outcome of the legal proceedings and investigationscurrently being conducted with respect to our
current andpast business activities. An adverse determination could have a material adverse effect on ourfinancial
condition, results ofoperations or cashflows.

We are involved in legal proceedings, claimsand litigationand subject to ongoingstate and federal investigations arisingout
of our business operations, the most significant of whichare summarized in "Federal Matters" in Note 6 and "Legal Matters,"
"Regulatory Issues" and "Environmental Matters - Domestic" in Note 13to theFinancial Statements. We cannot predict the
ultimateoutcomeof thesematters,nor can we reasonably estimate the costs or liabilities that could potentially result froma
negative outcome in each case.

Significant increases in our operation and maintenance expenses, including health care andpension costs, could
adversely affect ourfuture earnings and liquidity.

We continually focuson limitingand reducingour operation and maintenance expenses. However, we expect to continue to
face increased cost pressures in our operations. Increased costs of materials and labor may result from general inflation,
increased regulatory requirements (especially in respect of environmental regulations), the needfor higher-cost expertise in
the workforce or other factors. In addition, pursuantto collectivebargaining agreements, we are contractually committedto
provide specified levels of health care and pension benefits to certain current employees and retirees. We provide a similar
levelof benefitsto our management employees. These benefitsgive rise to significant expenses. Due to general inflation
with respect to suchcosts, the agingdemographics of our workforce and other factors, we have experienced significanthealth
care cost inflation in recent years, and we expect our health care costs, includingprescription drug coverage, to continueto
increase despite measures that we havetaken andexpect to take to require employees and retirees to beara higher portion of
thecostsof theirhealth carebenefits. In addition, we expect to continue to incursignificant costswith respect to the defined
benefit pension plansfor our employees and retirees. The measurement of our expected future health care andpension
obligations, costsand liabilities is highly dependent on a variety of assumptions, mostof which relateto factors beyond our
control. These assumptions include investment returns, interest rates, health care cost trends, inflation rates, benefit
improvements, salary increases and the demographics of planparticipants. If our assumptions proveto be inaccimate, our
futurecosts and cash contribution requirements to fund these benefitscould increasesignificantly.

We may be required to record impairment charges in thefuture for certain ofour investments, which could adversely
affect our earnings.

UnderGAAP, we are required to test our recordedgoodwill and indefinite-lived intangibleassets for impairment on an
annual basis, or morefrequently if eventsor circumstances indicate that these assets may be impaired. Although no
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impairments were recorded based on our annual review in the fourth quarter of 2015, we are unable to predict whether future
impairment charges may be necessary.

We also review our long-lived tangible and finite-lived intangible assets, including equity investments, for impairment when
events or circumstances indicate that the carrying value of these assets may not be recoverable. Although no impairment
charges have been recorded related to the Company's continuing operations during the reporting periods, we are unable to
predict whether impairment charges, or other losses on sales of other assets or businesses, may occur in future years.

We may incur liabilities in connection with discontinued operations.

In connection with various divestitures, and certain other transactions, we have indemnified or guaranteed parties against
certain liabilities. These indemnities and guarantees relate, among other things, to liabilities which may arise with respect to
the period during which we or our subsidiaries operated a divested business, and to certain ongoing contractual relationships
and entitlements with respect to which we or our subsidiaries made commitments in connection with the divestiture. See
"Guarantees and Other Assurances" in Note 13 to the Financial Statements.

Wc are subject to liability risks relating to our generation, transmission and distribution operations.

The conduct of our physical and commercial operations subjects us to many risks, including risks of potential physical injury,
property damage or other financial liability, caused to or by employees, customers, contractors, vendors, contractual or
financial counterparties and other third parties.

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

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

Although we maintain customary insurance coverage for certain of these risks, no assurance can be given that such insurance
coverage will be sufficient to compensate us in the event losses occur.

Weare subject to risks associated withfederal and state tax laws and regulations.

Changes in tax law as well as the inherent difficulty in quantifying potential tax effects of business decisions could negatively
impactour results of operations. We are required to makejudgments in order to estimateour obligations to taxing
authorities. These tax obligations include income, property, gross receipts and franchise, sales and use, employment-related
and other taxes. We also estimate our ability to utilize tax benefits and tax credits. Due to the revenue needs of the
jurisdictions in which our businesses operate, various tax and fee increases may be proposed or considered. We cannot
predict whethersuch tax legislation or regulation will be introduced or enactedor the effect of any such changeson our
businesses. If enacted, any changes could increase tax expense and could have a significant negative impact on our results of
operations and cash flows.

We are required to obtain, and to comply with, governmentpermits and approvals.

We are required to obtain, and to comply with, numerous permits, approvals, licenses and certificates from governmental
agencies. The process of obtaining and renewing necessary permits can be lengthy and complex and can sometimes result in
theestablishment of permit conditionsthat make the project or activityfor whichthepermit was soughtunprofitable or
otherwise unattractive. In addition, such permits or approvals may be subject to denial, revocation or modification under
variouscircumstances. Failure to obtainor complywith the conditions of permitsor approvals, or failure to complywith any
applicable laws or regulations, may result in the delay or temporary suspension of our operations and electricity sales or the
curtailment of our power delivery and may subject us to penalties and other sanctions. Although various regulators routinely
renewexisting licenses, renewalcouldbe deniedor jeopardizedby various factors, including failure to provide adequate
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financial assurancefor closure; failure to comply withenvironmental, health and safety laws and regulations or permit
conditions; local community, political or other opposition; and executive, legislative or regulatory action.

Our cost or inability to obtain and comply with the permits and approvals required for our operations could have a material
adverse effect on our operations and cash flows. In addition, new environmental legislation or regulations, if enacted, or
changed interpretations of existing laws may elicit claims that historical routine modification activities at our facilities
violated applicable lawsand regulations. In addition to thepossible imposition of fines in suchcases, we maybe required to
undertake significant capital investments in pollution control technology and obtain additional operating permits or
approvals, which could have an adverse impact on our business, results of operations, cash flows and financial condition.

War,other armed conflictsor terrorist attacks could have a material adverse effect on our business.

War, terroristattacksand unresthave causedand may continueto cause instabilityin the world'sfinancial and commercial
markets and have contributed to high levels of volatility in prices for oil and gas. In addition, unrest in the Middle East could
lead to acts of terrorism in the UnitedStates or elsewhere, and acts of terrorismcould be directedagainstcompaniessuch as
ours. Armed conflicts and terrorism and their effects on us or our markets may significantly affect our business and results of
operations in thefuture. In addition, wemayincurincreased costsfor security, including additional physical plant security
and security personnel or additional capability following a terrorist incident.

We are subject to counterparty performance, credit or other risk in their provision ofgoods or servicesto us, which could
adversely affect our ability to operate ourfacilities or conduct business activities.

We purchase from a variety of suppliers energy, capacity, fuel, natural gas, transmission service and certain commodities
usedin thephysical operation of ourbusinesses, as well as goodsor services, including information technology rights and
services, used in the administration of our businesses. Deliveryof thesegoods and servicesis dependenton the continuing
operational performance and financial viability of our contractual counterparties and also the markets, infrastructure or third-
parties they use to provide such goods and services to us. As a result, we are subject to the risks of disruptions, curtailments
or increased costs in the operation of ourbusinesses if suchgoodsor services are unavailable or become subjectto price
spikesor if a counterparty fails to perform. Such disruptions could adversely affect our ability to operateour facilities or
deliver our services andcollectour revenues, which couldresult in lowersales and/orhigher costsand thereby adversely
affectourresults of operations. The performance of coalmarkets andproducers maybe the subject of increased counterparty
risk to LKE, LG&E andKUcurrently due to weaknesses in suchmarkets andsuppliers. Thecoal industry is subject to
increasing competitive pressures from natural gas markets and new or more stringent environmental regulation, including
greenhouse gases or otherair emissions, combustion byproducts and waterinputs or discharges. Consequently, thecoal
industry faces raised production costs or closed customer markets.

ITEM 1B. UNRESOLVED STAFF COMMENTS

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

None.
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ITEM 2. PROPERTIES

U.K. Regulated Segment (PPL)

For a description of WPD's service territory, see "Item 1. Business - General - Segment Information - U.K. Regulated
Segment." WPD has electric distribution lines in public streets and highways pursuant to legislation and rights-of-way
secured from property owners. At December 31, 2015, WPD's distribution system in the U.K. includes 1,748 substations
with a total capacity of 71 million kVA, 56,562 circuit miles of overhead lines and 81,824 underground cable miles.

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

LG&E's and KU's properties consist primarily of regulated generation facilities, electric transmission and distribution assets
and natural gas transmission and distribution assets in Kentucky. The capacity of generation units is based on a number of
factors, including the operating experience and physical condition of the units, and may be revised periodically to reflect
changed circumstances. The electric generating capacity at December 31, 2015 was:

LKE LG&E KU

Total MW Ownership or % Ownership Ownership or % Ownership Ownership or
Capacity Other Interest or Other Other Interest or Other Other Interest

Primarv Fuel/Plant Sununer in MW Interest inMW Interest in MW

Coal

Ghent-Units 1-4 1,919 1,919 100.00 1,919
Mill Creek - Units 1- 4 1,465 1,465 100.00 1,465
E.W. Brown - Units 1-3 682 682 100.00 682

Trimble County - Unit 1 (a) 511 383 75.00 383

Trimble County - Unit 2 (a) 732 549 14.25 104 60.75 445

OVEC - Clifty Creek (b) 1,164 95 5.63 66 2J0 29

OVEC - Kyger Creek (b) 956 78 5.63 54 2.50 24

7.429 5.171 2.072 3.099
Natural Gas/Oil

E.W. Brown Unit 5 (c) 130 130 53.00 69 47.00 61

E.W. Brown Units 6-7 292 292 38.00 111 62.00 181

E.W. Brown Units 8 -11 (c) 484 484 100.00 484

Trimble County Units 5 - 6 318 318 29.00 92 71.00 226

Trimble County Units 7-10 636 636 37.00 235 63.00 401

Paddy's Run Units 11-12 35 35 100.00 35

Paddy's Run Unit 13 147 147 53.00 78 47.00 69
Haefling - Units 1-2 24 24 100.00 24

Zorn Unit 14 14 100.00 14

Cane Run Unit 7 642 642 22.00 141 78.00 501

Cane Run Unit 11 14 14 100.00 14

2.736 2.736 789 1.947

Hydro
Ohio Falls - Units 1-8 58 58 100.00 58
Dix Dam - Units 1-3 32 32 100.00 32

90 90 58 32

Total 10.255 7,997 2,919 5.078

(a) Trimble CountyUnit 1 and TrimbleCounty Unit 2 are jointly owned with IllinoisMunicipalElectricAgency and Indiana MunicipalPower Agency.
Each owner is entitled to its proportionate share of the units' total output and funds its proportionate share of capital, fuel and other operating costs.
See Note 12 to the Rnancial Statements for additional information.

(b) These units are ownedby OVEC. LG&E and KU have a power purchaseagreementthat entitlesLG&E and KU to their proportionateshare of these
unit's total output and LG&E and KU fund their proportionateshare of fuel and other operatingcosts. Clifly Creek is located in Indiana and Kyger
Creek is located in Ohio. See Note 13 to the Financial Statements for additional information.

(c) There is an inlet air cooling system attributable to these units. This inlet air cooling system is not jointly owned; however, it is used to increase
productionon the units to whichit relates, resultingin an additional 10MWof capacity for LG&E and an additional88 MW of capacity for KU.

For a description of LG&E's and KU's service areas, see "Item 1. Business - General - Segment Information - Kentucky
Regulated Segment." At December 31, 2015, LG&E's transmission system included in the aggregate, 46 substations (32 of
which are shared with the distribution system) with a total capacity of 8 million kVA and 677 pole miles of lines. LG&E's
distribution system included 97 substations (32 of which are shared with the transmission system) with a total capacity of 5
million kVA, 3,899 circuit miles of overhead lines and 2,482 underground cable miles. KU's transmission system included
138 substations (58 of which are shared with the distribution system) with a total capacity of 14 million kVA and 4,078 pole
miles of lines. KU's distribution system included 479 substations (58 of which are shared with the transmission system) with
a total capacity of 7 million kVA, 14,049 circuit miles of overhead lines and 2,408 undergroundcable miles.
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LG&E'snaturalgas transmission systemincludes4,337 miles of gas distribution mains and 398 milesof gas transmission
mains, consisting of265 miles ofgastransmission pipeline, 120 miles of gastransmission storage lines, 14miles of gas
combustion turbine linesand one mileof gas transmission pipeline in regulator facilities. Fiveunderground natural gas
storage fields, witha total working natural gascapacity of approximately 15Bcf,are used in providing natural gas service to
ultimate consumers. KU'sservice areaincludes an additional 11 miles of gas transmission pipeline providing gas supply to
natural gas combustion turbine electricity generating units.

Substantially all of LG&E'sand KU's respectivereal and tangible personalpropertylocated in Kentucky and used or to be
usedin connection with the generation, transmission anddistribution of electricity and, in the caseof LG&E, the storage and
distribution of natural gas, is subjectto thelienof eithertheLG&E 2010Mortgage Indenture or theKU2010Mortgage
Indenture. See Note 7 to the Financial Statements for additional information.

LG&E and KU continuously reexamine development projects based on market conditions and other factors to determine
whether to proceed withtheprojects, sell,cancel or expand them or pursue otheroptions. LG&E and KUreceived approval
from the KPSC to builda 10MW (4 MWfor LG&E and6 MWfor KU) solargenerating unit at the existing E.W. Brown
site, which is expected to begin commercial operation in June 2016.

Pennsylvania Regulated Segment (PPL and PPL Electric)

For a description of PPLElectric's service territory, see "Item 1.Business - General - Segment Information - Pennsylvania
Regulated Segment." PPLElectric haselectric transmission anddistribution linesin public streets andhighways pursuant to
franchises and rights-of-way secured from property owners. At December 31,2015, PPLElectric's transmission system
includes 46 substations with a total capacity of 25 million kVA and 5,297 circuit miles in service. PPL Electric's distribution
system includes 353 substations with a total capacity of 13 million kVA, 37,256 circuit miles of overhead lines and 8,410
underground circuitmiles. All of PPL Electric's facilities are located in Pennsylvania. Substantially all of PPL Electric's
distribution properties andcertain transmission properties are subject to the lienof the PPLElectric 2001 Mortgage
Indenture. See Note 7 to the Financial Statements for additional information.

See Note 8 to theFinancialStatements for information on the Regional Transmission Line Expansion Plan.

JTEM 3. LEGAL PROCEEDINGS

See Notes 5, 6 and 13 to theFinancial Statements for information regarding legal, tax litigation, regulatory and
environmental proceedings and matters.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.
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PART II

ITEM 5. MARKET FOR THE REGISTRANT'S COMMON EQUITY,
RELATED STOCKHOLDER MATTERS AND

ISSUER PURCHASES OF EQUITY SECURITIES

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

PPL Corporation

Additional information for this item is set forth in the sections entitled "Quarterly Financial, Common Stock Price and
Dividend Data," "Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder
Matters" and "Shareowner and Investor Information" of this report. At January 31,2016, there were 60,137 common stock
shareowners of record.

There were no purchases by PPL of its common stock during the fourth quarter of 2015.

PPL Electric Utilities Corporation

There is no established public trading market for PPL Electric's common stock, as PPL owns 100% of the outstanding
common shares. Dividends paid to PPL on those common shares are determined by PPL Electric's Board of Directors. PPL
Electric paid common stock dividends to PPL of $181 million in 2015 and $158 million in 2014.

LG&E and KU Energy LLC

There is no established public trading market for LKE's membership interests. PPL owns all of LKE's outstanding
membership interests. Distributions on the membership interests will be paid as determined by LKE's Board of Directors.
LKE made cash distributions to PPL of $219 million in 2015 and $436 million in 2014.

Louisville Gas and Electric Company

There is no established public trading market for LG&E's common stock, as LKE owns 100% of the outstanding common
shares. Dividends paid to LKE on those common shares are determined by LG&E's Board of Directors. LG&E paid
common stock dividends to LKE of $119 million in 2015 and $112 million in 2014.

Kentucky Utilities Company

There is no established public trading market for KU's common stock, as LKE owns 100% of the outstanding common
shares. Dividends paid to LKE on those common shares are determined by KU's Board of Directors. KU paid common
stock dividends to LKE of $153 million in 2015 and $148 million in 2014.
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ITEM 6. SELECTED FINANCIAL AND OPERATING DATA

PPL Corporation (a) (b) 2015 2014 2013 2012 2011 (c)

Income Items (in millions)
Operating revenues . $ 7,669 $: 7,852 3; 7,263 $ 6,856 3; 6,329
Operating income 2,831 2,867 2,561 2,228 1,659
Income from continuing operations after income taxes

attributable to PPL shareowners 1,603 1,437 1,368 1,114 683

Income (loss) from discontinued operations (net of
income taxes) (h) (921) 300 (238) 412 812

Net income attributable to PPL shareowners (h) 682 1,737 1,130 1,526 1,495
Balance Sheet Items (in millions)

Total assets (d)(f) 39,301 48,606 45,889 43,509 42,536
Short-term debt (f) 916 836 701 296 178

Long-term debt (d)(f) 19,048 18,054 18,269 16,120 14,879
Noncontrolling interests 18 268

Common equity (f) 9,919 13,628 12,466 10,480 10,828
Total capitalization (f) 29,883 32,518 31,436 26,914 26,153

Financial Ratios

Return on common equity - % (f)(h) 5.8 13.0 9.8 13.8 14.9
Ratio of earnings to fixed charges (e) 2.8 2.8 2.4 2.1 1.7

Common Stock Data

Number of shares outstanding - Basic (in thousands)
Year-end 673,857 665,849 630,321 581,944 578,405
Weighted-average 669,814 653,504 608,983 580,276 550,395

Income from continuing operations after income taxes
available to PPL common shareowners - Basic EPS..., $ 2.38 $ 2.19 $; 2.24 $ 1.91 3; 1.24

Income from continuing operations after income taxes
available to PPL common shareowners - Diluted

EPS . $ 2.37 $ 2.16 $; 2.12 $ 1.90 3I 1.23

Net income available to PPL common shareowners -

Basic EPS .$ 1.01 $ 2.64 $; 1.85 $ 2.61 3; 2.71

Net income available to PPL common shareowners -

Diluted EPS . $ 1.01 $ 2.61 $: 1.76 $ 2.60 3I 2.70

Dividends declared per share of common stock . $ 1.50 $ 1.49 $ 1.47 $ 1.44 3; 1.40

Book value per share (f) . $ 14.72 $ 20.47 $: 19.78 $ 18.01 3; 18.72

Market price per share . $ 34,13 $ 36.33 $ 30.09 $ 28.63 3: 29.42

Dividend payout ratio - % (g)(h) 149 57 84 55 52

Dividend yield - % (i) 4.4 4.1 4.9 5.0 4.8
Price earnings ratio (g)(h)(i) 33.8 13.9 17.1 11.0 10.9

Sales Data - GWh

Domestic - Electric energy supplied - wholesale 2,241 2,365 2,383 2,304 3,550
Domestic - Electric energy delivered - retail 67,798 68,569 67,848 66,931 67,806
U.K. - Electric energy delivered 75,907 75,813 78,219 77,467 58,245

(a)

(b)

(c)
(d)

(e)

(0
(g)
(h)

(i)

Theearnings each yearwereaffected byseveral items thatmanagement considers special. See"Results of Operations - Segment Earnings" in "Item 7.
Combined Management's Discussion andAnalysis of Financial Condition andResults of Operations" fora description of special items in2015,2014
and 2013. The earnings were also affected by the spinoff ofPPL Energy Supply and thesale oftheMontana hydroelectric generating facilities. See
Note 8 to the FinancialStatements for a discussionof discontinuedoperationsin 2015,2014 and 2013.
See "Item lA. Risk Factors" and Notes 1, 6 and 13 to the Financial Statements for a discussion of uncertainties that could affect PPL's future financial
condition.
2011 Includes eight months ofWPD Midlands activity following the April 1,2011 acquisition, asPPL consolidates ona one-month lag.
All years reflectthe retrospective adoption of newaccounting guidance related to thepresentation of debt issuance costsanddeferred taxes. See
Note 1 to the Hnancial Statements for additional information.
Computed using earnings andfixed charges of PPLandits subsidiaries. Fixed charges consist of interest of onshortandlong-term debt, amortization
ofdebt discount, expense and premium-net, other interest charges, theestimated interest component ofoperating rentals and preferred securities
distributions of subsidiaries. See Exhibit 12(a) for additional information.
2015 reflects the impactof the spinoffof PPL Energy Supply and a $3.2 billion related dividend.
Based on diluted EPS.
2015 includes an$879 million loss onthe spinoff ofPPL Energy Supply, reflecting thedifference between PPL's recorded value fortheSupply
segmentand the estimated fairvaluedetermined in accordance withthe applicable accounting rulesunderGAAP. 2015also includes fivemonths of
Supply segment earnings, compared to 12 months in 2014.
Based on year-end market prices.
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ITEM 6. SELECTED FINANCIAL AND OPERATING DATA

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

Item 6 is omitted as PPL Electric, LKE, LG&E and KU meet the conditions set forth in General Instructions (I)(l)(a) and (b)
of Form 10-K.
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Item 7. Combined Management's Discussion and Analysis of Financial Condition and Results of Operations

(All Registrants)

This "Item7. CombinedManagement's Discussionand Analysisof FinancialConditionand Results of Operations" is separately
filed by PPL Corporation, PPL Electric, LKE, LG&E and KU. Informationcontainedherein 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 specificRegistrant to whichdisclosuresare applicableis identifiedin 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.

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

"Management'sDiscussion and Analysis of Financial Condition and Results of Operations" includes the following
information:

• "Overview" provides a description of each Registrant's business strategy, a description of key factors expected to
impact future earnings and a discussion of important financial and operational developments.

• "Results of Operations" for PPL provides a detailed analysis of earnings by segment, and for PPL Electric, LKE,
LG&E and KU, includes a summary of earnings. For all Registrants, "Non-GAAP Financial Measures", "Earnings
from Ongoing Operations" and "Margins" provide explanations of non-GAAP measures used and reconciliations to
the most directly comparable GAAP measure. "Statement of Income Analysis" addresses significant changes in
principal line items on the Statements of Income, comparing 2015 with 2014 and 2014 with 2013.

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

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

• "Application of Critical Accounting Policies" provides an overview of the accounting policies that are particularly
importantto the results of operations and financial conditionof the Registrants and that require their management to
m^e significant estimates, assumptions and other judgments ofinherently uncertain matters.

Overview

For a description of the Registrants and their businesses, see "Item 1. Business."

In June 2014, PPL and PPL EnergySupplyexecuteddefinitive agreements with affiliatesof Riverstone to spin off PPL
Energy Supply and immediately combine it with Riverstone's competitive power generation businesses to form a new, stand
alone, publicly traded company named Talen Energy. On June 1, 2015, the spinoff was completed. See "Financial and
Operational Developments - OtherFinancialand Operational Developments - Spinoffof PPL Energy Supply" below for
additional information.

Business Strategy

(All Registrants)

Following the June 1, 2015 spinoffof PPL EnergySupply,PPL completed its strategictransformation to a fully regulated
business model consisting of seven diverse, high-performing utilities. Theseutilities are located in theU.K., Pennsylvania
and Kentucky and eachjurisdictionhas differentregulatorystructures and customerclasses. The Company believesthis
diverse portfolio provides strong eamings and dividend growth potential that will create significant value for its shareowners
and positions PPL well for continued growth and success.
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PPL's businesses of WPD, PPL Electric, LG&E and KU plan to achieve this growth by providing efficient, reliable and safe
operations and strong customer service, maintaining constructive regulatory relationships and achieving timely recovery of
costs. These businesses are expected to achieve strong, long-term growth in rate base and RAV, as applicable, driven by
planned significant capital expenditures to maintain existing assets and improve system reliability and, for LKE, LG&E and
KU, to comply with federal and state environmental regulations related to coal-fired electricity generation facilities.
Additionally, significant transmission 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 of regulatory mechanisms (ECR, DSM, GLT, fuel adjustment clause, gas supply clause and recovery on construction
work-in-progress) that reduce regulatory lag and provide timely recovery of and return on, as appropriate, prudently incurred
costs. In addition, the KPSC requires a utility to obtain a CPCN prior to constructing a facility, unless the construction is an
ordinary extension of existing facilities in the usual course of business or does not involve sufficient capital 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 of the
facility on the basis that the facility is the lowest reasonable cost alternative for addressing the need. In Pennsylvania, the
FERC transmission formula rate, DSIC mechanism. Smart Meter Rider and other recovery mechanisms are in place to reduce
regulatory lag and provide for timely recovery of and a return on prudently incurred costs.

Although rate base growth in the domestic utilities is expected to result in strong earnings growth for the foreseeable future,
PPL does not expect significant earnings growth from the U.K. Regulated segment under the RIIO-EDl price control period,
which began on April 1, 2015. Although the U.K. Regulated segment also projects strong RAV growth, earnings from this
segment are expected to be relatively flat from 2015 to 2017 during the transition to RIIO-EDl. Higher revenues resulting
from the fast-track bonus are partially offset by higher levels of revenue profiling in the prior price control period (DPCR5)
and a lower return on regulatory equity. In addition, starting in 2017, the amount of incentive revenues WPD is able to earn
is expected to decline as a result of more stringent reliability and customer service targets established by Ofgem under RIIO-
ED1. See "Item 1. Business - General - Segment Information - U.K. Regulated Segment" for additional information on
revenues under RIIO-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.

As discussed above, a key component of this strategy is to maintain constructive relationships with our 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 of operations.

(PPL)

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

Following the June 1, 2015 spinoff of PPL Energy Supply, PPL has no continuing ownership interest in or control of Talen
Energy and Talen Energy Supply (formerly, PPL Energy Supply).

See "Item 1. Business," "Item lA. Risk Factors" and "Financial and Operational Developments - Other Financial and
Operational Developments - Cost of Spinoff' and "Loss on Spinoff below for additional information.

Financial and Operational Developments

Earnings (PPL)

PPL's earnings by reportable segment were as follows:
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$ Change
2015 2014 2013 2015 vs. 2014 2014 vs. 2013

U.K. Regulated $ 1,121 $ 982 $ 922 $ 139 $ 60
Kentucky Regulated 326 312 307 14 5
Pennsylvania Regulated 252 263 209 (11) 54
Corporate and Other (a) (96) (120) (68) 24 (52)
Discontinued Operations (b) (921) 300 (240) (1,221) 540
Net Income $ 682 $ 1,737 $ 1,130 $ (1,055) $ 607

(a)

(b)

Primarily represents financing and certain other costs incurred atthecorporate level that have not been allocated orassigned to thesegments, which are
presented toreconcile segment information toPPL's consolidated results. 2015 and 2014 include costs related to thespinoff ofPPLEnergy Supply.
See Note 8 to the Financial Statements for additional information.
Asa result of thespinoff of PPLEnergy Supply, substantially representing PPL's Supply segment, theearnings of theSupply segment are included in
Discontinued Operations. 2015 includes an$879 million charge reflecting thedifference between PPL's recorded value forthe Supply segment and its
estimated fairvalue as ofthespinoff date, determined in accordance with theapplicable accounting rules under GAAP. SeeNote8 to theFinancial
Statements foradditional information. 2013 excludes $2million which hasbeen classified asdiscontinued operations intheKentucky Regulated
segment.

FPUs Earnings from Ongoing Operations by reportable segment were as follows:

$ Change
2015 2014 2013 2015 vs. 2014 2014 vs. 2013

U.K. Regulated $ 968 $ 907 $ 855 $ 61 $ 52
Kentucky Regulated 343 312 304 31 8
Pennsylvania Regulated 252 265 209 (13) 56
Corporate and Other (a)Cb) (74) (135) (118) 61 (17)
Earnings from Ongoing Operations $ 1,489 $ 1,349 $ 1,250 S 140 $ 99

(a)

(b)

2014 and 2013 were adjusted toinclude costs that were previously allocated to the Supply segment that would remain with PPL after thecompletion of
thetransaction, if leftunmitigated. See"Non-GAAP Financial Measures - Reconciliation ofEarnings from Ongoing Operations" below foran
itemizationof special items impactingCorporateand Other.
Costs were lower in2015 compared with 2014, primarily dueto thebenefits ofcorporate restructuring. Costs were higher in2014 compared with
2013, primarilydue to higher long-termdebt interestexpense.

See"Non-GAAP Financial Measures" below for PPL'sdefinition of Earnings from Ongoing Operations as wellas a
reconciliation of this non-GAAP financial measure to Net Income.

See"Results of Operations" below forfurther discussion of PPL's results of operations, details of special items by reportable
segments and analysis of the consolidated results of operations.

2016 Outlook

(PPL)

Excluding special items, higher earnings areexpected in 2016 compared with 2015. Thisincrease is primarily attributable to
increases in the Kentucky Regulated and Pennsylvania Regulated segments. The following projections andfactors
underlying these projections (on anafter-tax basis) areprovided for PPL's segments andtheCorporate andOther category
and the related Registrants.

(PPL's U.K. Regulated Segment)

Excluding special items, relatively flatearnings areprojected in 2016compared with 2015, due to higherfinancing costs,
depreciation expense, currency, taxes and other expenses, partially offset by lower operation and maintenance expense,
including pension expense, and higher gross margins. The 2016 foreign currency exposure for this segment is95% hedged at
an average rate of $1.56 per pound.

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

Excluding special items, higher earnings areprojected in 2016 compared with 2015, primarily driven byelectric andgasbase
rate increases effective July 1, 2015, and higher returns onadditional environmental capital investments, partially offset by
higherdepreciation expenseand higherfinancing costs.
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(PPL's Pennsylvania Regulated Segment and PPL Electric)

Excluding specialitems, higherearnings are projectedin 2016 compared with2015, primarily driven by a distribution base
rateincrease effective January I, 2016, andhighertransmission margins, partially offsetby higherdepreciation expense,
higherfinancing costs and a benefit receivedin 2015 from the releaseof a gross receipts tax reserve.

(PPL's Corporate and Other Category)

Excluding special items, costs are projected to be relatively flat in 2016 compared with 2015.

(All Registrants)

Earnings in future periods aresubjectto various risks and uncertainties. See "Forward-Looking Information," "Item 1.
Business," "Item IA. RiskFactors," therestof thisItem7, andNotes 1, 6 and 13to theFinancial Statements (as applicable)
for a discussion of the risks, uncertainties and factors that may impactfuture earnings.

Other Financial and Operational Developments

Regulatory Requirements

(PPL, LKE, LG&E and KU)

The businesses of LKE, LG&E and KU are subject to extensive federal, state and local environmental laws, rules and
regulations, including those pertaining to CCRs, OHO, ELGs, MATS and the Clean Power Plan. See "Financial Condition -
Environmental Matters" below for additional information on the CCRs requirements and Note 13 to the Financial Statements
for a discussion of the othersignificant environmental matters. Theseandotherstringent environmental requirements have
ledPPL, LKE, LG&E and KUto retireapproximately 800 megawatts of coal-fired generating plants in Kentucky. In
September2015, KU retired twocoal-firedunits, with a combinedsummercapacityrating of 161 MW, at the GreenRiver
plant. LG&E retired a 240 MW coal-fired unit in March 2015 and two additional coal-fired units, with a combined summer
capacity rating of 323 MW, inJune2015at theCaneRunplant. KU retired a 71 MWcoal-fired unitat theTyrone plantin
2013. The retirement of these units is not expectedto have a material impacton the financial conditionor results of
operations of PPL, LKE, LG&E and KU.

Also as a result of the environmental requirements discussed above,LKE projects$1.9 billion ($1.0 billion at KU and $0.9
billion at LG&E) in environmental capital investment over the next five years. See PPL's "Financial Condition - Forecasted
Uses of Cash - Capital Expenditures", Note 6 and Note 13 for additional information.

(All Registrants)

The Registrants cannotpredict the impact that future regulatory requirements may have on their financial conditionor results
of operations.

(PPL)

Spinoff of PPL Energy Supply

In June2014, PPLand PPLEnergy Supply executed definitive agreements with affiliates of Riverstone to spinoff PPL
Energy Supply and immediately combine it with Riverstone's competitive power generation businesses to form a new, stand
alone, publicly traded company named TalenEnergy. In June 2015, the spinoffwascompleted. SeeNote8 to theFinancial
Statements for additional information relating to the transaction.

Loss on Spinoff

In conjunction withthe accounting for the spinoff, PPLevaluated whether the fairvalue of the Supply segment's net assets
was less than the carrying value as of the June 1, 2015 spinoff date.

PPLconsidered several valuation methodologies to derive a fairvalue estimate of itsSupply segment at thespinoff date.
Thesemethodologies included considering theclosing "when-issued" TalenEnergy market value on June 1, 2015 (thespinoff
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date) adjusted for the proportional share of the equity value attributable to the Supply segment, as well as the valuation
methods consistently used in PPL's goodwill impairment assessments - an income approach using a discounted cash flow
analysis of the Supply segment and an alternative market approach considering market multiples of comparable companies.

Although the market value of Talen Energy approach utilized the most observable inputs of the three approaches, PPL
considered certain limitations of the "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 the appropriateness of this input being solely determinative of the fair value of
the Supply segment. As such, PPL also considered the other valuation approaches in estimating the overall fair value, but
ultimately assigned the highest weighting to the Talen Energy market value approach.

The following table summarizes PPL's fair value analysis:

Approach

Talen Energy Market Value
Income/Discounted Cash Flow

Alternative Market (Comparable Company)
Estimated Fair Value

Weighting

50%

30%

20%

Weighted
Fair Value

(in billions)

1.4

1.1

0.7

3.2

A key assumption included in the fair value estimate is the application of a control premium of 25% 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
reporting unit for PPL. This guidance provides that the market price of an individual security (and thus the market
capitalization of a reporting unit with publically traded equity securities) may not be representative of the fair value of the
reporting unit. This guidance also indicates that substantial value may arise to a controlling shareholder from the ability to
take advantage of synergies and other benefits that arise from control over another entity, and that the market price of a
Company's individual share of stock does 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 of a reporting unit.

In determining 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 of 25% to be reasonable for both of the market valuation 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 of the
recent Talen Energy business planning process and a market participant discount rate.

Using these methodologies and weightings, PPL determined the estimated fair value of the Supply segment (classified as
Level 3) was below its carryingvalue of $4.1 billion and recordeda loss on the spinoffof $879 millionin the secondquarter
of 2015, which is reflected in discontinued operations and is nondeductible for tax purposes. This amount served to reduce
the basis of the net assets accounted for as a dividend at the June 1,2015 spinoff date.

Costs of Spinoff

Following the announcement of the transaction to form Talen Energy, efforts were initiated to identify the appropriate
staffingfor Talen Energyand for PPL and its subsidiaries following completion of the spinoff. Organizational plans were
substantially completed in 2014. The new organizational plans identified the need to resize and restructure the organizations
and as a result, in 2014, estimated charges of $36 million for employee separation benefits were recorded related to 306
positions. Of this amount, $16 millionrelated to 112EnergySupplypositionsand is reflected in discontinued operations.
The remaining $20 millionis primarilyreflected in "Otheroperation and maintenance" on the PPL Consolidated Statements
of Income. In 2015, the organizational structures were finalized for both PPL and Talen Energy which resulted in an
additional charge of $10 million for employee separation benefits. Of this amount, $2 million related to Energy Supply
positions and is reflected in discontinued operations. The remaining $8 million is reflected in "Other operation and
maintenance" on the PPL Consolidated Statements of Income. The separationbenefitsincludecash severancecompensation,
lump sum COBRA reimbursement payments and outplacement services. At December 31, 2015 and 2014, the recorded
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liabilities related to the separation benefits were $13 million and $20 million, which are included in "Other current liabilities"
on the Balance Sheets.

Additional employee-related costs incurredprimarily includedaccelerated stock-based compensation and prorated
performance-based cash incentive and stock-based compensation awards, primarily for PPL Energy Supply employees and
for PPL Servicesemployeeswho becamePPL Energy Supplyemployees in connection with the transaction. PPL Energy
Supply recognized $24 million of these costs at the spinoff closing date in 2015, which are reflected in discontinued
operations.

PPL recorded $45 million and $27 million of third-party costs related to this transaction in 2015 and 2014. Of these costs,
$32 millionand $19 millionwere primarilyfor bank advisory, legal and accounting fees to facilitate the transaction, and are
reflected in discontinued operations. An additional $13 million and $8 million of consulting and other costs were incurred in
2015 and 2014, related to ±e formation of the Talen Energy organization and to reconfigure the remaining PPL service
functions. These costs are recorded primarily in "Other operation and maintenance" on the Statements of Income. No
significant additional third-party costs are expected to be incurred.

At the closeof the transaction in 2015, $72 million ($42 millionafter-tax) of cash flow hedges, primarily unamortized losses
on PPL interestrate swaps recordedin AOCI and designated as cash flow hedgesof PPL Energy Supply's futureinterest
payments, were reclassified into interest expense and reflected in discontinued operations.

As a result of theJune 2014 spinoffannouncement, PPL recorded$50 million of deferred income tax expensein 2014, to
adjust valuation allowances on deferred taxassets primarily for statenet operating losscarryforwards thatwerepreviously
supported by the future earnings of PPL Energy Supply.

Discontinued Operations

The operations of PPL's Supply segmentare includedin "Income(Loss) from Discontinued Operations (net of income
taxes)" on the Statements of Income.

The assets and liabilities of PPL's Supply segment for all periods prior to the spinoff are included in "Current assets of
discontinued operations", "Noncurrent assets of discontinued operations", "Current liabilities of discontinued operations" and
"Noncurrent liabilities of discontinued operations" on PPL's Balance Sheet.

Net assets, after recognition of the loss on spinoff, of $3.2 billion were distributed to PPL shareowners in the June 1, 2015
spinoff of PPL Energy Supply.

SeeNote8 to theFinancial Statements for additional information related to the spinoffof PPLEnergy Supply, including the
components of Discontinued Operations.

(PPL)

RII0-ED1

OnApril 1,2015, theRIIO-EDl eight-year price control periodcommenced for WPD's fourDNOs. In February 2014,
Ofgem published formal confirmation that WPD's Business Plans submitted by its four DNOs under RIIO-ED1 were
accepted as submitted, or "fast-tracked." Fast tracking afforded several benefits to theWPDDNOs including theability to
collect additional revenue equivalent to 2.5%of Totexduring theeight-year pricecontrol period (approximately $43million
annually), greater revenuecertaintyand a higher level of cost savingsretention. See "Item 1. Business- Segment
Information - U.K. Regulated Segment" for additional information on RIIO-EDl.

U.K. Depreciation

Effective January 1, 2015, after completing a review of the useful lives of its distribution network assets, WPD extended the
weighted averageuseful lives of these assets to 69 years from55 yearsfor GAAPreportingof depreciation expense. For
2015, thischange in useful livesresulted in lowerdepreciation expense of $84 million ($66million after-tax or $0.10 per
share).
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U.K. Distribution Revenue Reduction

In December 2013, WPD and other U.K. DNOs announced agreements with the U.K. Department of Energy and Climate
Change and Ofgem to a reduction of £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 revenue reduction, together with the
associated carrying cost will occur in the regulatory year beginning April 1, 2016. Under GAAP, WPD does not record a
receivable for under recovery of regulated income (which this reduction represents), as a result earnings for the U.K.
Regulated segment were adversely affected by $15 million in 2015 and $31 million in 2014. PPL projects earnings in 2016
will be positively affected by $32 million and earnings for 2017 will be positively affected by $17 million.

U.K. Tax Rate Change

In November 2015, the U.K. Summer 2015 Budget was enacted, which reduces the U.K.'s statutory income tax rate from
20% to 19%effective April 1, 2017 and from 19%to 18%effectiveApril 1,2020. As a result of these changes,PPL reduced
its net deferred tax liabilities and recognized a deferred tax benefit of approximately $90 million (4% effective tax rate
impact) in 2015.

Discount Rate Change for U.K. Pension Pians

In selecting the discount rate for its U.K. pension plans, WPD historically used a single weighted-average discount rate in the
calculation of net periodic defined benefit cost. WPD will begin using individual spot rates to measure service cost and
interest cost beginning with the calculation of 2016 net periodic defined benefit cost. Based on current estimates, PPL
expects this changeto reduce net periodicdefined benefitcosts by $44 million ($36 millionafter-tax or $0.05 per share) in
2016. Assuming interest rates continue to rise, the benefit is highest in the initial year and then falls overtime as the
additional actuarial losses on liabilitiesare amortized. See "Application of CriticalAccounting Policies-Defined Benefits"
for additional information.

(PPL and PPL Electric)

Rate Case Proceedings

On March31, 2015, PPL Electricfiled a requestwith the PUGto increaseits annualdistribution revenuerequirement by
approximately $167.5 million. The application is based on a fullyprojected future test yearof January 1,2016through
December 31,2016. On September 3, 2015, PPL Electric filed with the PUC Administrative Law Judge a petition for
approval of a settlement agreement resolving all issues in the case. On November 19, 2015, the PUC issued its final order
approving the settlement agreement. Under that agreement, PPL Electric was permitted to increase its annual distribution
rates by $124 million, effective January 1, 2016.

OnMarch 31,2015, PPLElectric filed a petition requesting a waiver of the DSIC capof 5% of billed revenues andapproval
to increasethe maximum allowableDSIC from5% to 7.5% for servicerenderedafterJanuary 1, 2016. PPL Electric filed the
petition concurrently with its 2015 ratecaseand theAdministrative LawJudge granted PPLElectric's request to consolidate
these twoproceedings. Under the terms of the settlement agreement discussed above, PPLElectric agreed to withdraw the
petition without prejudice to filing it at a later date.

Regional Transmission Expansion Plan

In July 2014, PPL Electric announced Project Compass, a proposal to construct a new multi-state transmission line. On
October27, 2015, PPL Electricfiled an interconnection applicationwith the New York Independent SystemOperatorfor the
first segment of theprojectwhich contains a proposed 95-mile, $500million to $600million linebetween Blakely,
Pennsylvania, andRamapo, NewYork. The proposed lineis intended to provide significant economic benefits for electricity
customers in New York and also to providegrid reliability and grid securitybenefitsfor electricitycustomers in both states.
The construction is proposedto begin in 2019 and be in operationby 2023. There will be numerous approvalsrequired,
including, among others, thepublic utilitycommissions of Pennsylvania and New York, the NewYorkIndependent System
Operator, PJM, andFERC. As originallyproposed in 2014, ProjectCompass wouldhave run from westernPennsylvania
into New York and New Jersey and also south into Maryland, coveringapproximately 725 milesat an estimatedcost of $4
billion to $6 billion. The project hasbeenrevised to include about475 miles of transmission linein Pennsylvania and New
Yorkat an estimated costof $3 billion to $4 billion. Beyond thissegment, no schedule is proposed for the restof the project.
There can be no assurance that this segmentof Project Compass will be approved as proposed. Additionally, PPL Electric is
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continuing to study the project and may modify it in the future. The capital expenditures related to this project are excluded
from the Capital Expenditures table included in "Liquidity and Capital Resources-Forecasted Uses of Cash" below.

FERC Wholesale Formula Rates (LKE and KU)

In September 2013, KU filed an application with the FERC to adjust the formula rate under which KU provided wholesale
requirements power sales to 12 municipal customers. Among other changes, the application requests an amended formula
whereby KU would charge cost-based rates with a subsequent true-up to actual costs, replacing the current formula which
does not includea true-up. KU's application proposedan authorized returnon equityof 10.7%. Certainelements, including
the new formula rate, became effective April 23, 2014, subject to refund. In April 2014, nine municipalities submitted
noticesof termination, under the originalnotice period provisions, to cease takingpower under the wholesale requirements
contracts. Such terminations are to be effective in 2019, except in the case of one municipality with a 2017 effective date. In
addition, a tenth municipality has becomea transmission-only customeras of June 2015. In July 2014, KU agreed on
settlement terms withthe two municipal customers that did not provide termination notices and filed the settlement proposal
withthe FERC for its approval. In August2014, theFERC issuedan orderon theinterim settlement agreement allowing the
proposedrates to becomeeffectivependinga final order. During the fourthquarterof 2015, the FERCapproved the
settlementagreementresolving the rate case with respect to these two municipalities, includingapproval of the formularate
witha true-up provision andauthorizing a return on equityof 10% or thereturn on equityawarded to otherparties in this
case, whichever is lower. In August2015, KU filed a partial settlementagreement with the nine terminating municipalities,
resolving all but one open matter with one municipality. The settlementwas approved by FERC in the fourth quarter of
2015, including authorizing the agreed-upon refunds,approving the formularate with a true-upprovision, and authorizing a
10.25%returnon equity. Refunds to both the remaining municipals and the departing municipals were issuedduring the
fourth quarter of 2015totaling $3.4 million. A single remaining unresolved issuewithone terminating municipality is in
FERC litigation proceedings. Hearings on the dispute were conducted in January 2016and preliminary rulings on the matter
mayoccurin mid-or late-2016. KUcannotpredict theultimate outcome of thisremaining FERC proceeding, but the
amounts under continuing dispute are not estimated to be significant.

Rate Case Proceedings (LKE, LG&EandKU)

On June 30, 2015, the KPSCapproved a rate case settlement agreementproviding for increases in the annualrevenue
requirements associated with KU base electricity rates of $125 million and LG&Ebase gas rates of $7 million. The annual
revenue requirement associated with base electricity rates at LG&E was not changed. Although the settlement did not
establish a specific return on equitywithrespect to thebaserates, an authorized 10% return on equity willbe utilized in the
ECR and GLT mechanisms. The settlementagreementprovidesfor deferred recovery of costs associated with KU's
retirementof GreenRiverUnits 3 and 4. The new regulatory asset will be amortized over three years. The settlementalso
provides regulatory asset treatment for the difference between pension expense calculated in accordance with LG&E and
KU's pensionaccounting policy and pensionexpense using a 15 year amortization period for actuarial gains and losses. The
new rates and all elements of the settlement became effective July 1, 2015.

OnJune 30, 2015, KUfiled an application withthe VSCC to increase annual Virginia baseelectricity revenue by
approximately $7million, representing an increase of 10.1%. On December 3, 2015, KU and other parties filed a proposed
settlementwith the VSCC. On February2, 2016, the VSCC issuedan order approving the settlement. The settlement
provides for annualelectricbase revenues of $6 million and establishes an authorized retum on equity rangeof 9.5% to
10.5% for annualrate reviewpurposes. The new rates becameeffectiveFebruary 15,2016.

Results of Operations

(PPL)

The discussion for PPL provides a review of results by reportablesegment. The "Non-GAAP FinancialMeasures"
discussion provides explanations of non-GAAP financial measures and a reconciliation of non-GAAP financial measures to
themostcomparable GAAP measure. The "Statement of Income Analysis" discussion addresses significant changes in
principal lineitemson PPL'sStatements of Income, comparing year-to-year changes. "Segment Earnings, Non-GAAP
Financial Measures and Statementof IncomeAnalysis" is presentedseparately for PPL.

Tables analyzingchangesin amounts betweenperiodswithin "Segment Earnings" and "Statement of IncomeAnalysis" are
presentedon a constantU.K. foreign currencyexchangerate basis, where applicable, in order to isolate the impactof the
change in theexchange rateon the item being explained. Results computed on a constant U.K. foreign currency exchange
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rate basis are calculated by translating current year results at the prior year weighted-average U.K. foreign currency exchange
rate.

(Subsidiary Registrants)

The discussion for each of PPL Electric, LKE, LG&E and KU provides a summary of earnings. The "Margins" discussion
includes a reconciliation of non-GAAP financial measures to "Operating Income" and "Statement of Income Analysis"
addresses significant changes in principal line items on the Statements of Income comparing year-to-year changes.
"Earnings, Margins and Statement of Income Analysis" are presented separately for PPL Electric, LKE, LG&E and KU.

PPL Segment Earnings, Non-GAAP Financial Measures and Statement of Income
Analysis

Segment Earnings

U.K. Regulated Segment

The U.K. Regulated segment consists of PPL Global which primarily includes WPD's regulated electricity distribution
operations, the results of hedging the translation of WPD's earnings from British pound sterling to U.S. dollars, and certain
costs, such as U.S. income taxes, administrative costs, and allocated financing costs. The U.K. Regulated segment represents
70% of PPL's Income from Continuing Operations After Income Taxes for 2015 and 42% of PPL's assets at December 31,
2015.

Net Income and Earnings from Ongoing Operations include the following results.

Change
2015 2014 2013 2015 vs. 2014 2014 vs. 2013

Operating revenues $ 2,410 3; 2,621 3: 2,403 $ (211) $ 218
Other operation and maintenance 477 482 499 (5) (17)
Depreciation 242 337 300 (95) 37
Taxes, other than income 148 157 147 (9) 10

Total operating expenses 867 976 946 (109) 30
Other Income (Expense) - net 123 127 (39) (4) 166
Interest Expense 417 461 425 (44) 36
Income Taxes 128 329 71 (201) 258
Net Income 1,121 982 922 139 60
Less: Special Items 153 75 67 78 8
Earnings from Ongoing Operations $ 968 3; 907 3i 855 $ 61 $ 52

The following after-taxgains (losses), whichmanagement considersspecial items, impacted the U.K. Regulated segment's
results and are excluded from Earnings from Ongoing Operations.

Income Statement

Line Item
Other Income

(Expense) - net

Other operation
and maintenance

2015 2014 2013

Foreign currency-related economic hedges, net of tax of ($30), ($68), $15 (a)
WPD Midlands acquisition-related adjustments:

Separation benefits, net of tax of $0, $0, $1
Other acquisition-related adjustments, net of tax of ($1), $0, ($2)

Other;

Change in U.K. tax rate (b)
Windfall Profits Tax litigation (c)
Settlement of certain income tax positions (d)
Change in WPD line loss accrual, net of tax of $0. $13, $10 (e)

Total

55 $ 127 $ (29)

(a)
(b)

(c)

(d)

(4)

Income Taxes

Income Taxes

Income Taxes

Operating Revenues

78

18

153 $

(52)

75 $

84

43

67

Representsunrealizedgains (losses)on contracts that economicallyhedgeanticipatedGBP-denominated earnings.
The U.K. FinanceActs of 2015 and 2013 reduced the U.K.'s statutoryincome tax rates. As a result, PPL reduced its net deferred tax liabilityand
recognized a deferred tax benefit in 2015 and 2013. See Note 5 to the Rnancial Statements for additional information.
In May 2013, the U.S.SupremeCourt reversedthe December2011 ruling by the U.S. Court of Appeals for the TTiird Circuit concerning the
creditability of the U.K. Wndfall ProfitsTax for U.S.Federal incometax purposes. As a result,PPLrecorded an incometax benefitin 2013. See
Note 5 to the Financial Statements for additional information.

Relates to the 2015 settlement of the IRS audit for the tax years 1998-2011. See Note 5 to the Financial Statements for additional information.
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(e) In 2013, WPDMidlands increasedits line loss liability forDCPR4 based on additional informationprovidedby Ofgem regardingthe calculation. In
March2014, Ofgem issued its finaldecision on the DPCR4 line loss incentivesand penalties mechanism. As a result, WPD increased its existing
liability for over-recovery of line losses. See Note 6 to the Financial Statements for additional information.

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

2015 vs. 2014 2014 vs. 2013

U.K.

Gross margins $ (110) $ 94
Other operation and maintenance (14) 44

Depreciation 76 (19)
Interest expense 3 (15)
Other (5) 4

Income taxes 48 (24)
U.S.

Interest expense and other 12 4
Income taxes 55 (41)

Foreign currency exchange, after-tax (4) 5

Earnings from Ongoing Operations 61 52
Special items, after-tax 78 8

Net Income $ 139 $ 60

U.K.

• See "Non-GAAP Financial Measures - Margins - Changes in Margins" for an explanation of U.K. Gross Margins.

• Lower other operation and maintenance in 2014 compared with 2013 primarily due to $38 million from lower pension
expense.

• Lower depreciation expense in 2015 compared with 2014 primarily due to an $84 million impact of an extension of the
network asset lives. See Note 1 to the Financial Statements for additional information.

• Higher depreciation expense in 2014 compared with 2013 primarily due to PP&E additions, net.

• Higher interest expense in 2014 compared with 2013 primarily due to an October 2013 debt issuance.

• Lower income taxes in 2015 compared with 2014 primarily due to $25 million from lower U.K. tax rates and $11 million
from lower pre-tax income.

• Higher income taxes in 2014 compared with 2013 primarily due to higher pre-tax income.

U.S.

• Lower income taxes in 2015 compared with 2014 primarily due to decreases in taxable dividends.

• Higher income taxes in 2014 compared with 2013 primarily due to a $19 million increase primarily in taxable dividends
and a $19 millionbenefit in 2013 relatedto an IRS ruling regarding2010 U.K. earnings and profits calculations.

Kentucky Regulated Segment

The Kentucky Regulated segment consists primarily of LKE's regulated electricity generation, transmission and distribution
operations of LG&E and KU, as well as LG&E's regulated distribution and sale of natural gas. In addition, certain financing
costs are allocated to the Kentucky Regulated segment. The Kentucky Regulated segment represents 20% of PPL's Income
from Continuing Operations After Income Taxes for 2015 and 35% of PPL's assets at December 31, 2015.
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Net Income and Earnings from Ongoing Operations include the following results.

Change
2015 2014 2013 2015 vs. 2014 2014 vs. 2013

Operating revenues 3: 3,115 $ 3,168 $ 2,976 $ (53) $ 192
Fuel 863 965 896 (102) 69
Energy purchases 184 253 217 (69) 36
Other operation and maintenance 837 815 778 22 37

Depreciation 382 354 334 28 20

Taxes, other than income 57 52 48 5 4

Total operating expenses 2.323 2.439 2.273 (116) 166

Other Income (Expense) - net (13) (9) (7) (4) (2)
Interest Expense 232 219 212 13 7
Income Taxes 221 189 179 32 10
Income (Loss) from Discontinued Operations (net of income taxes) 2 (2)
Net Income 326 312 307 14 5
Less: Special Items (17) 3 (17) (3)
Earnings from Ongoing Operations 3; 343 $ 312 $ 304 $ 31 $ 8

The following after-tax gains (losses), which management considers special items, impacted the Kentucky Regulated
segment's results and are excluded from Earnings from Ongoing Operations.

Certain valuation allowances (a)
Acquisition-related adjustment, net of tax of $0, $0, $0 (b)
Discontinued operations (c)
Adjustment to investment, net of tax of $0, $0, $0 (d)
Total

Income Statement

Line Item

Income Taxes

Other Income (Expense) - net
Discontinued Operations
Other Income (Expense) - net

2015

(12)
(5)

$ (17)

2014 2013

(a) Recordedat LKE and representsa valuationallowanceagainst tax credits expiring in 2016 through2020 that are more likely than not to expire before
being utilized.

(b) Recorded at PPLand allocated to the Kentucky Regulated segment. The amount represents a settlement between E.ONAG (a German corporation and
the indirectparent of E.ON US InvestmentsCorp., the formerparent of LKE) and PPL for a tax matter.

(c) Recorded at LKE.
(d) Recorded by KU.

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

Kentucky Gross Margins
Other operation and maintenance
Depreciation
Taxes, other than income
Other Income (Expense) - net
Interest Expense
Income Taxes

Earnings from Ongoing Operations
Special Items, after-tax
Net Income

2015 vs. 2014 2014 vs. 2013

$ 88 $ 78

(21) (35)
(1) (14)
(3) (3)
1 (1)

(13) (7)
(20) (10)
31 8

(17) (3)
$ 14 $ 5

See "Non-GAAP Financial Measures- Margins- Changesin Margins" for an explanation of Kentucky Gross Margins.

Higherother operation and maintenance in 2015 compared with 2014 primarily due to $14 million of higher pension
expense and $11 million of highercostsrelatedto the CaneRun units' retirements consisting of an inventory write-down
and separation benefits, partiallyoffsetby $7 millionof lower stormcosts and lower bad debt expenseof $6 million.

Higher other operation and maintenance in 2014 compared with 2013 primarily due to $14 million of higher expenses due
to the timingand scope of scheduled generation maintenance outages,$9 millionof higher bad debt expenseand higher
storm expenses of $8 million.
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• Higher depreciation in 2014 compared with 2013 due to additions to PP&E, net.

• Higher interest expense in 2015 compared with 2014 primarily due to the issuance of $550 million of incremental First
Mortgage Bonds by LG&E and KU in September 2015 and higher interest rates on $500 million of First Mortgage Bonds
refinanced by LG&E and KU.

• Higher interest expense in 2014 compared with 2013 primarily due to $22 million of higher expense resulting from the
issuance of $500 million of First Mortgage Bonds in November 2013 and higher short-term debt balances partially offset
by a $10 million loss on extinguishment of debt in 2013 related to the remarketing of the PPL Capital Funding Junior
Subordinated Notes component of the 2010 Equity Units and simultaneous exchange into Senior Notes in the second
quarter of 2013, and a $5 million decrease due to lower rates on the related Senior Notes as compared with the Junior
Subordinated Notes.

• Higher income taxes in 2015 compared with 2014 primarily due to higher pre-tax income.

Pennsylvania Regulated Segment

The Pennsylvania Regulated segment includes the regulated electricity transmission and distribution operations of PPL
Electric. The Pennsylvania Regulated segment represents 16% of PPL's Income from Continuing Operations After Income
Taxes for 2015 and 22% of PPL's assets at December 31, 2015.

Net Income and Earnings from Ongoing Operations include the following results.

Change
2015 2014 2013 2015 vs. 2014 2014 vs. 2013

Operating revenues $ 2,124 3: 2,044 $ 1,870 $ 80 $ 174
Energy purchases

External 657 587 588 70 (1)
Intersegment 14 84 51 (70) 33

Other operation and maintenance 607 543 531 64 12

Depreciation 214 185 178 29 7
Taxes, other than income 94 107 103 (13) 4

Total operating expenses 1.586 1.506 1.451 80 55
Other Income (Expense) - net 8 7 6 1 1
Interest Expense 130 122 108 8 14

Income Taxes 164 160 108 4 52

Net Income 252 263 209 (11) 54
Less: Special Items (2) 2 (2)
Earnings from Ongoing Operations $ 252 3: 265 $ 209 $ (13) $ 56

The following after-tax loss, which management considers a special item, impacted the Pennsylvania Regulated segment's
results and is excluded from Earnings from Ongoing Operations.

Separation benefits, net of tax of $0, $1, SO (a)

Income Statement

Line Item

Other operation
and maintenance

2015 2014 2013

(2)

(a) In June2014,PPLElectric's largest IBEWlocalratifieda newthree-year laboragreement. Inconnection withthe newagreement, bargaining unitone
time voluntary retirement benefits were recorded.

The changes in the components of the Pennsylvania Regulated segment's results between these periods were due to the
factors set forth below, which reflect amounts classified as Pennsylvania Gross Delivery Margins and the item that
management considers special on separate lines and not in their respective Statement of Income line item.
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2015 vs. 2014 2014 vs. 2013

Pennsylvania Gross Delivery Margins $ 65 $ 118

Other operation and maintenance (58) 13

Depreciation (29) (7)
Taxes, other than income 18

Other Income (Expense) - net 1 1

Interest Expense (8) (14)
Income Taxes (2) (55)

Earnings from Ongoing Operations (13) 56
Special Item, after-tax 2 (2)
Net Income $ (11) $ 54

• See "Non-GAAP Financial Measures - Margins - Changes in Margins" for an explanation of Pennsylvania Gross Delivery
Margins.

• Higher other operation and maintenance for 2015 compared with 2014 primarily due to $30 million of higher corporate
service costs allocated to PPL Electric, $11 million of higher vegetation management expenses and related costs for
additional work done by outside vendors and $5 million of higher bad debt expenses.

• Lower other operation and maintenance for 2014 compared with 2013 primarily due to $16 million of lower payroll
related expenses due to lower headcount, less maintenance projects and more focus on capital work in 2014.

• Higher depreciation for both periods primarily due to transmission and distribution additions to PP&E, net, related to the
ongoing efforts to improve reliability and replace aging infrastructure.

• Higher interest expense in 2014 compared with 2013 primarily due to the issuance of First Mortgage Bonds in July 2013
and June 2014.

• Lower taxes, other than income for 2015 compared with 2014 primarily due to the settlement of a 2011 gross receipts tax
audit resulting in the reversal of $17 million of previously recognized reserves.

• Higher income taxes in 2014 compared with 2013, primarily due to higher pre-tax income which increased income taxes
by $46 million and tax benefits related to federal and state income tax reserves of $8 million in 2013.

Non-GAAP Financial Measures

Management's Discussion and Analysis includes financial information prepared in accordance with GAAP, as well as non-
GAAP financial measures including "Earnings from Ongoing Operations" and "Gross Margins" as further described below.

Earnings from Ongoing Operations

Management utilizes "Earnings from Ongoing Operations" as a non-GAAP financial measure and it should not be considered
as an alternative to net income, which is an indicator of operating performance determined in accordance with GAAP. PPL
believesthat Earningsfrom OngoingOperations is useful and meaningful to investorsbecauseit providesmanagement's
view of PPL's fundamental earnings performance as anothercriterionin makinginvestment decisions. PPL's management
also uses Earnings from OngoingOperations in measuring certaincorporateperformance goals. Othercompaniesmay use
different measures to presentfinancial performance. Earnings from Ongoing Operations is adjusted for theimpactof special
items as described below, which for all years includes the Supply segment's earnings now reflected in discontinued
operations. Also includedin special itemsin 2015 is the loss on spinoff, reflecting the fair value of the Supply segmentbeing
less than PPL's recordedvalue as of the June 1, 2015 spinoff. Earningsfrom OngoingOperations for 2014 and 2013 also
reflects, withinthe Corporateand Other category,the impact of spinoffdissynergies that, if not mitigated, wouldremain with
PPL after completion of the spinoff.
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Earnings fromOngoingOperations is adjustedfor the impact of special items. Special items include:
• Unrealized gains or losses on foreign currency-related economic hedges.
• Supply segment discontinued operations.
• Gains and losses on sales of assets not in the ordinary course of business.
• Impairment charges.
• Workforce reduction and other restructuring effects.
• Acquisition and divestiture-related adjustments.
• Other charges or credits that are, in management's view, not reflective of the company's ongoing operations.

Reconciliation of Earnings from Ongoing Operations

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

2015

U.K. KY PA Corporate Discontinued

Regulated Regulated Regulated and Other Operations Total

Net Income (Loss) $ 1,121 $ 326 $ 252 $ (96) $ (921) $ 682
Less; Special Items (expense) benefit:
Foreign currency-related economic hedges 55 55

Spinoff of the Supply segment:
Discontinued operations (921) (921)
Transition and transaction costs (12) (12)
Employee transitional services (5) (5)
Separation benefits (5) (5)

Other

Change in U.K. tax rate 78 78

Settlement of certain income tax positions 18 18

WPD Midlands acquisition-related adjustment 2 2

Certain valuation allowances (12) (12)
LKE acquisition-related adjustment (5) (5)

Total Special Items 153 (17) (22) (921) (807)

Earnings from Ongoing Operations $ 968 $ 343 $ 252 $ (74) $ $ 1,489

2014

U.K. KY PA Corporate Discontinued

Regulated Regulated Regulated and Other Operations Total

Net Income (Loss) $ 982 $ 312 $ 263 $ (120) $ 300 $ 1.737
Less: Special Items (expense) benefit:
Foreign currency-related economic hedges 127 127

Spinoff of the Supply segment:
Supply segment earnings 307 307

Discontinued operations adjustments (5) 5

Change in tax valuation allowances (46) (46)
Transition and transaction costs (5) (12) (17)
Separation benefits (12) (12)

Other:

Change in WPD line loss accrual (52) (52)
Separation benefits (2) (2)

Total Special Items 75 (2) (68) 300 305

Dissynergies - spinoff of Supply segment
expense (benefit):

Indirect operation and maintenance 47 47

Interest expense 29 29

Depreciation 7 7

Total dis^nergies • spinofT of Supply segment 83 83

Earnings from Ongoing Operations (adjusted) $ 907 $ 312 $ 265 $ (135) $ $ 1,349
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2013

U.K. KY PA Corporate Discontinued

Regulated Regulated Regulated and Other Operations Total

Net Income (Loss) $ 922 $ 307 $ 209 $ (68) $ (240) $ 1,130

Less: Special Items (expense) benefit:
Foreign currency-related economic hedges (29) (29)

SpinofT of the Supply segment:
Supply segment earnings (272) (272)

Discontinued operations adjustments (32) 32

WPD Midlands acquisition-related adjustments:
Separation benefits (4) (4)
Other acquisition-related adjustments 8 8

Other:

LKE discontinued operations 2 2

Adjustment to investment 1 1

Windfall tax litigation 43 43

Change in WPD line loss accrual (35) (35)
Change in U.K. tax rate 84 84

Total Special Items 67 3 (32) (240) (202)

Dissynergies - spinoff of Supply segment
expense (benefit):

Indirect operation and maintenance 45 45

Interest expense 30 30

Depreciation 7 7

Total dissynergies - spinoff of Supply segment 82 82

Earnings from Ongoing Operations (adjusted) $ 855 $ 304 $ 209 $ (118) $ $ 1.250

Margins

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

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

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

• "Pennsylvania GrossDeliveryMargins" is a single financial performance measureof the electricitytransmission and
distribution deliveryoperationsof the Pennsylvania Regulated segmentand PPL Electric. In calculating this measure,
utility revenues and expensesassociated with approved recoverymechanisms, including energyprovidedas a PLR, are
offset withminimal impact on earnings. Costs associated with these mechanisms are recordedin "Energypurchases,"
"Other operation and maintenance," (which are primarily Act 129 and Universal Service program costs), and "Taxes,
other than income," whichis primarilygross receipts tax. This performance measure includesPLR energypurchasesby
PPL Electric from PPL EnergyPIus, which are reflected in "Energy purchases from affiliate" in the reconciliation tables.
As a result of the June 2015 spinoffof PPL Energy Supply and the formation of Talen Energy, PPL EnergyPIus (renamed
Talen EnergyMarketing) is no longer an affiliateof PPL Electric. PPL Electric'spurchasesfromTalen Energy
Marketing subsequent to May 31,2015 are reflected in "Energy Purchases" in the reconciliation tables. This measure
representsthe net revenues from the Pennsylvania Regulatedsegment's and PPL Electric's electricitydeliveryoperations.
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These measures are not intended to replace "Operating Income," which is determined in accordance with GAAP, as an
indicator of overall operating performance. Other companies may use different measures to analyze and report their results
of operations. Management believes these measures provide additional useful criteria to make investment decisions. These
performance measures are used, in conjunction with other information, by senior management and PPL's Board of Directors
to manage the operations and analyze actual results compared with budget.

Reconciliation of Margins

The following tables contain the components from the Statement of Income that are included in the non-GAAP financial
measures and a reconciliation to PPL's "Operating Income" for the years ended December 31.

2015 2014

U.K. Kentucky PA Gross U.K. Kentucl^ PA Gross

Gross Gross Delivery Operating Gross Gross Delivery Operating
Margins Margins Margins Other (a) Income (b) Margins Margins Margins Other (a) Income (b)

Operating Revenues S 2,364 (c) $ 3,115 $ 2,124 $ 66 S 7,669 $ 2,638 (c) $ 3,168 $ 2,044 $ 2 $ 7,852

Operating Expenses
Fuel 863 863 965 965
Energy purchases 184 657 14 855 253 587 84 924

Energy purchases from affiliate 14 (14) 84 (84)
Other operation and
maintenance 121 100 114 1,603 1,938 111 99 103 1,543 1,856

Depreciation 38 845 883 11 912 923
Taxes, other than income 4 102 193 299 2 98 217 317

Total Operating Expenses 121 1.189 887 2,641 4,838 111 1,330 872 2,672 4,985
Total $ 2,243 $ 1,926 $ 1,237 $ (2,575) $ 2,831 $ 2,527 S 1.838 $ 1,172 S (2.670) S 2,867

2013

U.K. Kentucky PA Gross

Gross Gross Delivery Operating
Margins Mai^ins Margins Other (a) Income (b)

Operating Revenues $ 2,404 (c) $ 2,976 $ 1,870 $ 13 $ 7,263

Operating Expenses
Fuel 896 (I) 895

Energy purchases 217 588 51 856

Energy purchases fiom affiliate 51 (51)
Other operation and
maintenance 107 97 82 1,524 1,810

Depreciation 5 838 843

Taxes, other than income 1 95 202 298

Total Operating Expenses 107 1,216 816 2,563 4,702

Total $ 2,297 $ 1,760 S 1,054 $ (2,550) $ 2,561

(a) Representsamountsexcludedfrom Margins.
(b) As reported on the Statements of Income.
(c) 2015,2014 and2013exclude$46 million, $48 million and$44 million of ancillary activity revenues. 2014and 2013alsoexclude$65 million and$45

million of revenue reductions relatedto adjustments to WPD's line lossaccrual relatedto DPCR4 which areconsidered special items.

Changes in Margins

The following table showsMarginsby PPL's reportablesegments and by component, as applicable, for the year ended
December 31 as wellas the changesbetweenperiods. The factors that gave rise to the changesare describedfollowing the
table.
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$ Change

2015 2014 2013 2015 vs. 2014 2014 vs. 2013

U.K.

U.K. Gross Margins $ 2,243 $ 2,527 3; 2,297 $ (284) $ 230

Impact of changes in foreign currency exchange rates (174) 136

U.K. Gross Margins excluding impact of foreign currency
exchange rates $ (110) $ 94

Kentucky Regulated
Kentucky Gross Margins

LG&E

KU

$ 867 $

1,059
833 $

1,005

791

969

$ 34
54

$ 42

36

LKE $ 1,926 $ 1,838 $ 1.760 $ 88 $ 78

Pennsylvania Regulated
Pennsylvania Gross Delivery Margins

Distribution

Transmission

$ 842 $
395

837 $
335

: 803

251

$ 5

60

$

00

Total $ • 1,237 $ 1,172 $; 1,054 $ 65 $ 118

U.K. Gross Margins

U.K. Gross Margins excluding the impact of changes in foreign currency exchange rates, decreased in 2015 compared with
2014 primarily due to $171 million from the April 1, 2015 price decrease resulting from the commencement of RIIO-ED1,
partially offset by $46 million from the April 1,2014 price increase.

U.K. Gross Margins excluding the impact of changes in foreign currency exchange rates, increased in 2014 compared with
2013 primarily due to $194 million from the April 1,2014 and 2013 price increases, partially offset by $88 million from
lower volumes due primarily to weather.

Kentucky Gross Margins

Kentucky Gross Margins increased in 2015 compared with 2014, primarily due to higher base rates of $64 million ($61
million at KU and $3 million at LG&E) and returns on additional environmental capital investments of $53 million ($36
million at LG&E and $17 million at KU). The increases in base rates were the result of new rates approved by the KPSC
effective July 1,2015. These increases were partially offset by a decrease in volumes of $28 million ($23 million at KU and
$5 million at LG&E) primarily due to milder weather during the fourth quarter of 2015.

Kentucky Gross Margins increased in 2014 compared with 2013, primarily due to returns on additional environmental capital
investments of $55 million ($27 million at LG&E and $28 million at KU) and higher volumes of $13 million ($5 million at
LG&E and $8 million at KU). The change in volumes was driven by unusually cold weather in the first quarter of 2014.

Pennsylvania Gross Delivery Margins

Distribution

Distribution margins increased in 2015 compared with 2014 primarily due to returns on additional distribution improvement
capital investments of $17 million partially offset by a $12 million benefit recorded in the first quarter of 2014 as a result of a
change in estimate of a regulatory liability.

Distribution margins increased in 2014 compared with 2013 primarily due to returnson additional distribution improvement
capital investments of $18 million and a $12 million benefit from a change in estimate of a regulatory liability.

Transmission

Transmission margins increased for both periods, primarily due to returns on additional capital investments focused on
replacing the aging infrastructure and improving reliability.
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Statement of Income Analysis -•

Certain Operating Revenues and Expenses Included In "Margins"

The following Statement of Income line items are included above within "Margins" and are not discussed separately.

Operating Revenues
Fuel

Energy purchases

Other Operation and Maintenance

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

Domestic:
LKE timing and scope of scheduled generation maintenance outages
LKE Cane Run retii^ units (a)
LKE pension expense (b)
PPL Electric Act 129 costs incurred

PPL Electric vegetation management
PPL Electric environmental costs

PPL Electric payroll-related costs (c)
Bad debts

Storm costs (d)
Separation benefits related to the spinoff of PPL Energy Supply (Note 8)
Third-party costs related to the spinoff of PPL Energy Supply (Note 8)
Stock compensation expense
Corporatecosts previouslyincludedin discontinuedoperations (e)
Other

U.K.:

Third-party engineering
Pension expense (f)
Engineering management
Foreign currency exchange rates (g)
Acquisition-related adjustments
National Grid exit charges
Other

2015 vs. 2014

; (183)
(102)

(69)

2014 vs. 2013

; 589

70

68

2015 vs. 2014 2014 vs. 2013

(1) $ 14
11

14 (15)
9 6

7 (4)
5 1

2 (16)
7 13

(18) 26

(12) 20

5 8

3 5

27

26 7

7 (9)
(14) (38)
19 3

(33) 23

(3) 12

11 7

10 (17)

82 $ 46

(a) Represents an inventory write-down and separation benefits.
(b) The increase in 2015 compared with 2014 is attributedto the change in mortality tables and lowerdiscount rates.
(c) The decrease in 2014 comparedwith 2013 was due to lowerheadcount, less maintenancework and more focus on capitalprojects in 2014.
(d) The increase in 2014 compared with 2013 was due to more storm events.
(e) Theincrease in2015 compared with 2014was dueto thecorporate costs allocated toPPLEnergy Supply (andincluded in discontinued operations)

prior to the spin. As a result of the spinoffon June 1,2015. these corporatecosts now remain in continuingoperations.
(f) Thedecrease in 2014compared with2013wasprimarily due to loweramortization of priorperiodlosses and an increase in expected assetreturns.
(g) Hie offsetting impacts from foreign currency h^ging instruments are recorded in"Other Income (Expense)-nei."

Depreciation

The increase (decrease) in depreciation was due to:

Additions to PP&E, net
Foreign currency exchange rates
Network asset useful life extension (a)
Other

Total

2015 vs. 2014 2014 vs. 2013

$ 77 $ 67

(19) 18

(84)
(14) (5)

S (40) S 80

(a) Effective January1,2015, aftercompletion of a reviewof the useful livesof its distribution network assets, WPDextended the weighted average
useful lives of theseassets to 69 years from 55 years resulting in lower depreciation of$84million ($66million after-tax or $0.10 pershare).
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Taxes, Other Than Income

The increase (decrease) in taxes, other than income was due to:

2015 vs. 2014 2014 vs. 2013

State gross receipts tax (a) $ (14) $ 4
Domestic property tax expense 5 4

Foreign currency exchange rates (9) 10

Other 1

Total $ (18) $ 19

(a) The decrease in 2015 compared with 2014 was primarilydue to the settlementof the 2011 gross receipts tax audit resulting in the reversalof $17
million of previously recognized reserves.

Other Income (Expense) - net

Other income (expense) - net increased $3 million in 2015 compared with 2014 and increased $160 million in 2014
compared with 2013, primarily due to changes in realized and unrealized gains on foreign currency contracts to economically
hedge GBP denominated earnings from WPD.

Interest Expense

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

Long-term debt interest expense (a)
Hedging activities and ineffectiveness
Loss on extinguishment of debt (b)
Foreign currency exchange rates
Other

Total

2015 vs. 2014

; 61

(4)
(9)

(26)
6

2014 vs. 2013

: 65

(11)
(1)
19

ill
28 $ 65

(a) The increase in 2015compared with2014is primarily due to 2015including interest expense related to certainPPLEnergyFunding debt that was
previously associated withPPL'sSupplysegmentand included in "Income (Loss) fromDiscontinued Operations (netof incometaxes)in 2014.

The increase in 2014 compared with 2013 was primarily due to debt issuances at WPD (West Midlands) in October 2013, LG&E and KU in November
2013 and PPL Electric in June 2014 and July 2013.

(b) In March2014,a $9 million losswasrecorded related to PPLCapitalFunding's remarketing anddebtexchange of thejuniorsubordinated notes
originally issued in April 2011 as acomponent ofthe 2011 Equity Units. In May 2013, a$10 million loss was record^ related toPPL Capital
Funding's remarketing and exchange ofthe junior subordinate notes that were originally issued in June 2010 as acomponent ofPPL's 2010 Equity
Units.

Income Taxes

The increase (decrease) in income taxes was due to:

2015 vs. 2014 2014 vs. 2013

Change in pre-tax income at current period tax rates $ (18) $ 151
Valuation allowance adjustments (a) (31) 31
State deferred tax rate change (b) (16)
Federal and state tax reserve adjustments (c) (21) 48
Federal and state tax return adjustments (4) 7
U.S. incometax on foreignearnings net of foreign tax credit (d) (55) 42

U.K. Finance Act adjustments (e) (90) 96
Impact of lower U.K. income tax rates (e) 4 (36)
Interest benefit on U.K. financing activities (15) 2
Other 3 7

Total $ (227) $ 332
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(a) During 2015,PPLrecorded $24 million of deferred incometax expense relatedto deferred tax valuation allowances. PPLrecorded statedeferred
incometaxexpense of $12 million primarily relatedto increased Pennsylvania net operating losscarryforwards expected to be unutilized and $12
million of federaldeferred income tax expense primarilyrelated to federal tax credit carryforwards that are expected to expire as a result of lower
future taxable earnings due to the extension of bonus depreciation.

As a result of the PPL Energy Supply spinofTarmouncement, PPL recorded $50 million of deferred income tax expense during 2014 to adjust the
valuation allowance on deferred tax assets primarily for state net operating loss carryforwards that were previously supported by the future earnings of
PPL Energy Supply. See Note 8 for additional information on the spinoff.

During2013, PPL recorded$23 millionof state deferredincome tax expenserelated to a deferredtax valuationallowanceprimarily due to a decrease
in projected future taxable income at PPL Energy Supply over the remaining carryforward period of Pennsylvania net operating losses.

(b) Changes in state apportionment resulted in reductions to the future estimated state tax rate at December 31, 2014, and an increase to the future
estimated state tax rate at December 31,2013. PPL recorded an insignificant deferred tax benefit in 2014 and a $15 million deferred tax expense in
2013 related to its state deferred tax liabilities.

(c) During 2015, PPL recorded a $12 million tax benefit related to the settlement of the IRS audit for the tax years 1998-2011.

In 2013, the U.S. Supreme Court reversed the December 2011 ruling, by the U.S. Court of Appeals for the Third Circuit, concerning the creditability of
U.K. Windfall Profits Tax for U.S. federal income tax purposes. As a result of this decision, PPL recorded a tax benefit of $44 million during 2013.
See Note 5 to the Hnancial Statements for additional information.

PPL recorded a tax benefit of $7 million during 2013 to federal and state income tax reserves related to stranded cost securitization. The reserve
balance at December 31,2013 related to stranded costs securitization was zero.

(d) During 2015, PPL recorded lower income taxes primarily due to a decrease in taxable dividends.

During 2014, PPL recorded $47 million of income tax expense primarily attributable to taxable dividends.

During2013, PPL recorded $28 millionof incometax expense resultingfrom increasedtaxabledividendsoffset by a $19 millionincome tax benefit
associated with a ruling obtained from the IRS impacting the recalculation of 2010 U.K. earnings and profits that was reflected on an amended 2010
U.S. tax return.

(e) The U.K.'s Finance Act 2015, enacted in November2015, reduces the U.K. statutoryincome tax rate from 20% to 19%effectiveApril 1, 2017 and
from 19% to 18% effective April 1,2020. As a result, PPL reduced its net deferred tax liabilities and recognized a $90 million deferred tax benefit in
2015 related to both rate decreases.

The U.K.'s Finance Act 2013, enacted in July 2013, reduced the U.K. statutoryincome tax rate from 23% to 21% effectiveApril 1, 2014 and from 21%
to 20% effective April 1,2015. As a result, PPL reduced its net deferred tax liabilities and recognized a $97 million deferred tax benefit in 2013
related to both rate decreases.

See Note 5 to the Financial Statements for additional information on income taxes.

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

Income (Loss) from Discontinued Operations (net of income taxes) for all periods presented, primarily includes the results of
operations of PPL Energy Supply, which was spun off from PPL on June 1, 2015 and substantially represents PPL's former
Supply segment. See "Discontinued Operations" in Note 8 to the Financial Statements for additional information.

PPL Electric: Earnings, Margins and Statement of Income Analysis

Earnings

Net Income

Special item, gain Qoss), after-tax

2015

252

2014

263

(2)

2013

209

Excluding a special item, earnings decreased for 2015 compared with 2014 primarily due to higher other operation and
maintenance expense and higher depreciation expense, partially offset by returns on additional transmission and distribution
improvement capital investments and the release of a gross receipts tax reserve.

Excluding a special item, earnings increased in 2014 compared with 2013 primarily due to returns on additional transmission
and distribution improvement capital investments, lower other operation and maintenance expense and a benefit from a
change in estimate of a regulatory liability, partially offset by higher interest expense and depreciation expense.

Thetable below quantifies the changes in the components ofNet Income between these periods, which reflect^amounts
classified as Pennsylvania Gross Delivery Margins and an item that management considers special on separate lines within
the table and not in their respective Statement of Income line items.
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2015 vs. 2014 2014 vs. 2013

PennsylvaniaGross DeliveryMargins $
Other operation and maintenance
Depreciation
Taxes, other than income
Other Income (Expense) - net
Interest Expense
Income Taxes

Special Items, after-tax
Net Income

Margins

"Pennsylvania Gross Delivery Margins" is a non-GAAP financial performance measure that management utilizes as an
indicator of the performance of its business. See FPUs "Results of Operations - Margins" for information on why
management believes this measure is useful and for explanations of the underlying drivers of the changes between periods.

The following tables contain the components from the Statements of Income that are included in this non-GAAP financial
measure and a reconciliation to "Operating Income."

2015 2014

PA Gross
Delivery
Matins

2.044

Other (a)

587

84

103 $

98

872

440

185

9

634

65

(58)
(29)
18

1

(8)
(2)
2

ilii i_

118

13

(7)

1

(14)
(55)

-Jil
54

Operating
Income (b)

2,044

587

84

543

185

107

1,506

PA Gross
Delivery Operating
Margins Other(a) Income (b)

Operating Revenues $ 2,124 $ 2,124

Operating Expenses
Energy purchases 657 657

Energy purchases from affiliate 14 14

Other operation and
maintenance 114 ;5 493 607

Depreciation 214 214

Taxes, other than income 102 (8) 94

Total Operating Expenses 887 699 1,586
Total $ 1,237 3i (699) $ 538

2013

PA Gross

Delivery Operating
Margins Other (a) Income (b)

Operating Revenues $ 1,870 $ 1,870

Operating Expenses
Energy purchases 588 588

Energy purchases from affiliate 51 51

Other operation and
maintenance 82 $ 449 531

Depreciation 178 178
Taxes, other than income 95 8 103

Total Operating Expenses 816 635 1,451
Total $ 1,054 $ (635) $ 419

1,172 $ (634) $ 538

(a) Representsamountsexcludedfrom Margins.
(b) As reported on the Statements of Income.

Statement of Income Analysis -

Certain Operating Revenues and Expenses Included In "Pennsylvania Gross Delivery Margins"

The following Statementof Incomeline items and their related increase(decrease) are includedabove within"Pennsylvania
Gross Delivery Margins" and are not discussed separately.
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Operating revenues
Energy purchases
Energy purchases from affiliate

Other Operation and Maintenance

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

Act 129 costs incurred

Vegetation management
Payroll-related costs (a)
Corporate service costs (b)
Storm costs (c)
Bad debts

Environmental costs

Other

Total

2015 vs. 2014 2014 vs. 2013

$ 80 $ 174
70 (1)

(70) 33

2015 vs. 2014 2014 vs. 2013

$ 9 $ 6
7 (4)
2 (16)

30 7

(11) 18

13 4

5 1

9 (4)
$ 64 $ 12

(a) The decrease in 2014 comparedwith 2013 was due to lowerheadcount, less maintenancework and morefocus on capital projects in 2014.
(b) The increase in 2015 compared with 2014 was due to higher corporate support costs chargedto Electric Utilities,primarilyas a result of the spinoff of

FPL Energy Supply.
(c) The increase in 2014 compared with 2013 was due to more storm events.

Depreciation

Depreciation increased by $29 million in 2015 compared with 2014, and by $7 million in 2014 compared with 2013,
primarily due to additions to PP&E, net, related to the ongoing efforts to improve reliability and replace aging infrastructure.

Taxes, Other Than Income

Taxes, other than income decreased by $13 million in 2015 compared with 2014 primarily due to the settlement of a 2011
gross receipts tax audit resulting in the reversal of $17 million of previously recognized reserves.

Interest Expense

Interest expense increased by $8 million in 2015 compared with 2014, primarily due to debt issuances in October 2015 and
June 2014. Interest expense increased by $14 million in 2014 compared with 2013, primarily due to debt issuances in June
2014 and July 2013.

Income Taxes

The increase (decrease) in income taxes was due to:

Change in pre-tax income at current period tax rates
Federal and state tax reserve adjustments
Federal and state tax return adjustments
Depreciation not normalized
Other

Total

See Note 5 to the Financial Statements for additional information on income taxes.
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LKE: Earnings, Margins and Statement of Income Anaiysis

Earnings

Net Income

Special items, gains (losses), after-tax

2015

364

(12)

2014

344 $

2013

347

3

Excluding special items, earnings increased in 2015 compared with 2014 primarily due to higher base rates and returns on
additional environmental capital investments partially offset by higher other operation and maintenance expense, income
taxes, financing costs and lower sales volume. The increases in base rates were the result of new rates approved by the KPSC
effective July 1, 2015. The change in sales volume was due to milder weather during the fourth quarter of 2015.

Earnings in 2014 compared with 2013 decreased primarily due to higher other operation and maintenance expense driven by
the timing and scope of scheduled generation maintenance outages, higher bad debt expense, storm-related expenses, higher
financing costs and higher depreciation expense partially offset by returns on additional environmental capital investments
and higher sales volumes. The changes in sales volumes were driven by unusually cold weather in the first quarter of 2014.

The table below quantifies the changes in the components of Net Income between these periods, which reflect amounts
classified as Margins and certain items that management considers special on separate lines within the table and not in their
respective Statement of Income line items. See PPL's "Results of Operations - Segment Earnings - Kentucky Regulated
segment" for details of the special items.

Margins
Other operation and maintenance
Depreciation
Taxes, other than income

Other Income (Expense)-net
Interest Expense
Income Taxes

Special items, after-tax
Total

Margins

"Margins" is a non-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 of why management believes this measure is useful
and the underlying drivers of the changes between periods. Within PPL's discussion, LKE's Margins are referred to as
"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."

2015

2015 vs. 2014 2014 vs. 2013

i 88 $ 78

(21) (35)

(I) (14)

(3) (3)
1 (1)

(14) (22)
(18) (3)
(12) (3)

i 20 $ (3)

2014

Operating Operating
Margins Other (a) Income (b) Margins Other (a) Income (b)

Operating Revenues $ 3,115 $ 3,115 $ 3,168 $ 3,168
Operating Expenses

Fuel 863 863 965 965
Energy purchases 184 184 253 253
Other operation and maintenance 100 $ 737 837 99 $ 716 815
Depreciation 38 344 382 11 343 354

Taxes, other than income 4 53 57 2 50 52

Total Operating Expenses 1,189 1,134 2,323 1,330 1,109 2,439
Total $ 1.926 $ (1,134) $ 792 $ 1,838 $ (1,109) $ 729
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2013

Operating
Margins Other (a) Income (b)

Operating Revenues $ 2,976 $ 2,976
Operating Expenses

Fuel 896 896

Energy purchases 217 217

Other operation and maintenance 97 $ 681 778

Depreciation 5 329 334

Taxes, other than income 1 47 48

Total Operating Expenses 1,216 1,057 2,273

Total $ 1,760 $ (1,057) $ 703

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

Statement of Income Analysis -

Certain Operating Revenues and Expenses Included In "Margins"

The following Statement of Income line items and their related increase (decrease) are included above within "Margins" and
are not discussed separately.

Operating Revenues
Fuel

Energy purchases

Other Operation and Maintenance

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

2015 vs. 2014 2014 vs. 2013

(53) $
(102)

(69)

192

69

36

2015 vs. 2014 2014 vs. 2013

Pension (a) $ 14 $ (15)
Cane Run retired units (b) 11

Storm costs (7) 8

Bad debts (6) 9
Plant operations (c) (2) 7
Timing and scope of scheduledgenerationmaintenanceoutages (1) 14

Other 13 14

Total $ 22 $ 37

(a) The increase in 2015 comparedwith 2014 is attributed to the change in mortality tables and lowerdiscount rates.
(b) Represents an inventory write-down and separation benefits.
(c) Includes $8 million reduction ofcosts in 2015due to the retirement of CaneRunand Green Riverunitspartially offsetby$6 million forCaneRun7

operations.

Depreciation

Depreciation increased by $28 million in 2015 compared with 2014 and by $20 million in 2014 compared with 2013
primarily due to additions to PP&E, net.

Interest Expense

Interest expense increased by $14 million in 2015 compared with 2014 primarily due the issuance of $550 million of
incremental First MortgageBonds by LG&Eand KU in September2015 and higherinterest rates on $500 million of First
Mortgage Bonds refinanced by LG&E and KU.

Interest expense increased by $22 million in 2014 compared with 2013 primarily due to the issuance of $500 million of First
Mortgage Bonds in November 2013 and higher short-term debt balances in 2014.
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Income Taxes

The increase (decrease) in income taxes was due to:

Higher pre-tax book income at current period tax rates
Certain Valuation Allowances (a)
Other

Total

2015 vs. 2014 2014 vs. 2013

$ 19 $ 1
12

(1) 2

$ 30 $ 3

(a) Management considers this a special item. See PPL's "Results of Operations - Segment Earnings - Kentucky Regulated Segment" for details of this
item.

See Note 5 to the Financial Statements for additional information on income taxes.

LG&E: Earnings, Margins and Statement of Income Analysis

Earnings

2015 2014 2013

Net Income $ 185 $ 169 $ 163

Earnings in 2015 compared with 2014 increased primarily due to retums on additional environmental capital investments
partially offset by higher income taxes, financing costs and lower sales volume. The change in sales volume was due to
milder weather during the fourth quarter of 2015.

Earnings in 2014 compared with 2013 increased primarily due to retums on additional environmental capital investments and
higher sales volumepartiallyoffset by higheroperation and maintenance drivenby storm-related expenses, financing costs,
depreciation and incometax expense. The changesin sales volume weredrivenby unusually cold weatherin the first quarter
of 2014.

The table below quantifies the changes in the components of Net Income between these periods, which reflect amounts
classified as Margins within the table and not in their respective Statement of Income line items.

Margins
Other operation and maintenance
Depreciation
Taxes, other than income
Other Income (Expense) - net
Interest Expense
Income Taxes

Total

Margins

2015 vs. 2014 2014 vs. 2013

34 $

(3)
9

(2)
(3)

(8)
(11) _
16 $

42

(4)
(7)

(1)
(15)

(9)

"Margins" is a non-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 of why management believes this measure is useful
and the underlying drivers of the 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 of Income that are included in this non-GAAP financial
measure and a reconciliation to "Operating Income."
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2015 2014

Operating Operating
Marsins Other fa) Income (b) Margins Other (a) Income (b)

Operating Revenues $ 1,444 $ 1,444 $ 1,533 $ 1,533
Operating Expenses

Fuel 329 329 404 404

Energy purchases 186 186 244 244

Other operation and maintenance 42 $ 335 377 47 $ 332 379

Depreciation 18 144 162 4 153 157

Taxes, other than income 2 26 28 1 24 25

Total Operating Expenses 577 505 1,082 700 509 1,209
Total $ 867 $ (505) $ 362 $ 833 $ (509) $ 324

2013

Operating
Margins Other (a) Income (b)

Operating Revenues $ 1,410 $ 1,410
Operating Expenses

Fuel 367 367

Energy purchases 205 205

Other operation and maintenance 45 $ 328 373

Depreciation 2 146 148
Taxes, other than income 24 24

Total Operating Expenses 619 498 1,117

Total $ 791 $ (498) $ 293

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

Statement of Income Analysis --

Certain Operating Revenues and Expenses Included in "Margins"

The following Statementof Incomeline items and their related increase (decrease) are includedabove within"Margins" and
are not discussed separately.

Retail and wholesale

Electric revenue from affiliate

Fuel

Energy purchases
Energy purchases from affiliate

Other Operation and Maintenance

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

2015 vs. 2014

; (38)
(51)
(75)
(64)

6

2014 vs. 2013

i 94

29

37

35

4

2015 vs. 2014 2014 vs. 2013

Cane Run retired units (a) $ 11
Pension (b) 6 S (11)
Plant operations (c) (12) 3
Storm costs (4) 4
Bad debts (3) 3
Other 7

Total $ (2) $ 6

(a) Represents an inventory write-down and separation benefits.
(b) The increase in 2015compared with2014 is attributed to thechangein mortality tablesandlowerdiscount rates.
(c) Includes $6 million reduction ofcosts in 2015 due to the retirement of Cane Run units.

Depreciation

Depreciation increasedby $5 million in 2015 compared with2014 and by $9 million in 2014 compared with2013 primarily
due to additions to PP&E, net.
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Interest Expense

Interest expenseincreased by $8 million in 2015 compared with 2014 primarily due to the issuanceof $300 millionof
incremental FirstMortgageBonds in September2015 and higherinterestrates on $250 millionof First MortgageBonds
refinanced by LG&E.

Interestexpenseincreased by $15 million in 2014 compared with2013 primarily due to the issuanceof $250 million of First
Mortgage Bonds in November 2013 and amortization of a fair market value adjustment of $7 million in 2013.

Income Taxes

Income taxes increased by $11 million in 2015 compared with 2014 and increased by $9 million in 2014 compared with 2013
primarily due to the change in pre-tax income at current period tax rates.

See Note 5 to the Financial Statements for additional information on income taxes.

KU: Earnings, Margins and Statement of income Analysis

Earnings

Net Income

Special items, gains Qosses), after tax

2015

234 $

2014

220 $

2013

228

1

Earnings in 2015 compared with 2014 increased primarily due to higher base rates and returns on additional environmental
capital investments partially offset by higher other operation and maintenance expense, depreciation and lower sales volume.
The increases in base rates were the result of new rates approved by the KPSC effective July 1,2015. The change in sales
volume were due to milder weather during the fourth quarter of 2015.

Excluding special items, earnings in 2014 compared with 2013 decreased primarily due to higher other operation and
maintenance expense driven by the timing and scope of scheduled generation maintenance outages, higher financing costs
and higher depreciation expense partially offset by returns on additional environmental capital investments and higher sales
volumes. The changes in sales volumes were driven by unusually cold weather in the first quarter of 2014.

The table below quantifies the changes in the components of Net Income between these periods, which reflect amounts
classified as Margins and certain items that management considers special on separate lines within the table and not in their
respective Statement of Income line items. See PPL's "Results of Operations - Segment Earnings - Kentucky Regulated
segment" for details of these special items.

Margins
Other operation and maintenance
Depreciation
Taxes, other than income
Other Income (Expense) - net
Interest Expense
Income Taxes

Special items, after-tax
Total

Margins

2015 vs. 2014 2014 vs. 2013

$ 54 $ 36

(21) (26)
(10) (7)

(1) (3)
2 3

(5) (7)
(5) (3)

(1)
$ 14 $ (8)

"Margins" is a non-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 of why management believes this measure is useful
and the underlying drivers of the changes between periods. Within PPL's discussion, KU's Margins are 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."

ppllOk-2015 Final as Fl]ed.docx 57



2015 2014

Operating Operating
Margins Other (a) Income (b) Margins Other (a) Income (b)

Operating Revenues $ 1,728 $ 1,728 $ 1,737 $ 1,737

Operating Expenses
Fuel 534 534 561 561

Energy purchases 55 55 111 111

Other operation and maintenance 58 $ 377 435 52 $ 356 408

Depreciation 20 200 220 7 190 197

Taxes, other than income 2 27 29 1 26 27

Total Operating Expenses 669 604 1,273 732 572 1,304

Total $ 1,059 $ (604) $ 455 $ 1,005 $ (572) $ 433

2013

Operating
Margins Other (a) Income (b)

Operating Revenues $ 1,635 $ 1,635
Operating Expenses

Fuel 529 529

Energy purchases 81 81

Other operation and maintenance 52 $ 330 382

Depreciation 3 183 186

Taxes, other than income 1 23 24

Total Operating Expenses 666 536 1,202

Total $ 969 $ (536) $ 433

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

Statement of Income Analysis »

Certain Operating Revenues and Expenses Inciuded in "Margins"

The following Statement of Income line items and their related increase (decrease) are included above within "Margins" and
are not discussed separately.

2015 vs. 2014 2014 vs. 2013

Retail and wholesale

Electric revenue from affiliate

Fuel

Energy purchases
Energy purchases from affiliate

Other Operation and Maintenance

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

(15) $
6

(27)

(5)
(51)

98

4

32

1

29

2015 vs. 2014 2014 vs. 2013

Pension (a)
Plant operations (b)
Timing and scope of scheduled generation maintenance outages
Bad debts

Storm costs

Other

Total

10 $

10

2

(3)
(3)
11 _
27 $

(a) The increase in 2015 compared with 2014 is attributed to the change in mortality tables and lower discount rates.
(b) Includes$5 millionof Cane Run 7 operations partiallyoffset by $2 millionreductionof costs in 2015 due to the retirementof Green Riverunits.

Depreciation

Depreciation increased by $23 million in 2015 compared with 2014 and by $11 million in 2014 compared with 2013
primarily due to additions to PP«feE, net.
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Interest Expense

Interest expense increased by $5 million in 2015 compared with 2014 primarily due to the issuance of $250 million of
incremental First Mortgage Bonds in September 2015 and higher interest rates on $250 million of First Mortgage Bonds
refinanced by KU.

Interest expense increased by $7 million in 2014 compared with 2013 primarily due to the issuance of $250 million of First
Mortgage Bonds in November 2013.

Income Taxes

Income taxes increased by $5 million in 2015 compared with 2014 primarily due to the change in pre-tax income at current
period tax rates.

See Note 5 to the Financial Statements for additional information on income taxes.

Financial Condition

The remainder of this Item 7 in this Form 10-K is presented on a combined basis, providing information, as applicable, for all
Registrants.

Liquidity and Capital Resources

(All Registrants)

The Registrants' cash flows from operations and access to cost effective bank and capital markets are subject to risks and
uncertainties. See "Item 1A. Risk Factors" for a discussion of risks and uncertainties that could affect the Registrants' cash
flows.

The Registrants had the following at:

December 31,2015
Cash and cash equivalents
Short-term debt

Notes payable with affiliates

December 31,2014
Cash and cash equivalents
Short-term investments
Short-term debt

Notes payable with affiliates

December 31,2013
Cash and cash equivalents
Notes receivable from affiliates

Short-term debt

PPL (a)

836

916

1,399
120

836

863

701

PPL

Electric

47 $

214

25

150

20

LKE

30

265

54

21

575

41

35

70

245

LG&E

19

142

10

264

20

KU

11

48

II

236

21

150

(a) At December 31,2015, $447 million of cash and cash equivalents were denominated in GBP. If these amounts would be remitted as dividends, PPL
would not anticipatea material incrementalU.S. tax cost. Historically,dividendspaid by foreign subsidiarieshave been limited to distributionsof the
current year'searnings. See Note 5 to the FinancialStatementsfor additional informationon undistributedearnings of WPD.

(PPL)

The Statements of Cash Flows separately report the cash flows of the discontinued operations. The "Operating Activities",
"Investing Activities" and "Financing Activities" sections below includeonly the cash flows of continuing operations.
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(All Registrants)

Net cash provided by (used in) operating, investing and financing activities for the years ended December 31 and the changes
between periods were as follows.

PPL

PPL

Electric LKE LG&E KU

2015
Operating activities $ 2.272 $ 602 $ 1.063 $ 554 $ 608

Investing activities (3.439) (1.108) (1,203) (689) (512)
Financing activities 482 339 149 144 (96)

2014

Operating activities $ 2.941 $ 613 $ 999 S 371 $ 566

Investing activities (3.826) (791) (1,191) (656) (603)
Rnancing activities 262 367 178 287 27

2013

Operating aciivitie.s $ 2.447 $ 523 $ 920 $ 366 $ 495

Investing activities (3.664) (1.080) (1,502) (577) (853)
Financing activities 2.753 442 574 197 358

2015 vs. 2014 Change
Operating activities S (669) $ (11) $ 64 $ 183 $ 42

Investing activities 387 (317) (12) (33) 91

Financing activities 220 (28) (29) (143) (123)

2014 vs. 2013 Change
Operating activities $ 494 $ 90 $ 79 $ 5 $ 71

Investing activities (162) 289 311 (79) 250

Financing activities (2.491) (75) (396) 90 (331)

Ooeratina Activities

The components of the change in cash provided by (used in) operating activities were as follows.

PPL

PPL Electric LKE LG&E Kl)

2015 vs. 2014

Change - Cash Provided (Used):
Net income $ 166 $ (11) S 20 $ 16 S 14

Non-cash components (280) 181 (184) 21 (52)
Working capital (341) (148) 335 190 152

Defined benefit plan funding (115) (10) (25) (13) (16)
Other operating activities (99) (23) (82) (31) (56)

Total $ (669) $ (11) $ 64 S 183 $ 42

2014 vs. 2013

Change • Cash Provided (Used):
Net income

Non-cash components
Working capital
Defined benefit plan funding
Other operating activities

Total

69

124

438

66

(203)

494 $

54

(53)
7

70

12

90

(3)
206

(129)
123

(118)

79

6

91

(65)
35

(62)

(8)

166

(96)
60

(51)
71

(PPL)

PPL had a $669 million decrease in cash from operating activities from continuing operations in 2015 compared with 2014.
• Net income improved by $ 166 million between the periods, but included a decrease in net non-cash charges of $280

million. These net non-cash charges included a $238 million decrease in deferred income taxes and $65 million of
changes to the WPD line loss accrual. These decreases in non-cash charges were partially offset by $110 million of
lower unrealized gains on hedging activities. The net $114 million decrease from net income and non-cash
adjustments between the periods was primarily due to lower margins from the U.K. Regulated segment, partially
offset by higher margins from the Kentucky and Pennsylvania Regulated segments.

• The $341 million decrease in cash from changes in working capital was primarily due to a decrease in taxes payable
(primarily due to a decrease in current income tax expense in 2015), a decrease in accounts payable (primarily due
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to timing of fuel purchases and payments and unfavorable weather in 2015) partially offset by a decrease in accounts
receivable (primarily due to unfavorable weather in 2015).

• The $99 million decrease in cash provided by other operating activities was primarily due to payments of $101
million for the settlement in 2015 of forward starting interest rate swaps.

PPL had a $494 million increase in cash provided by operating activities from continuing operations in 2014 compared with
2013.

• Net income improved by $69 million between the periods. This included an additional $124 million of net non-cash
charges, including a $279 million increase in deferred income tax expense. These non-cash charges were partially
offset by $243 million of higher unrealized gains on hedging activities.

• The $438 million increase in cash from changes in working capital was partially due to an increase in taxes payable
(primarily due an increase in current income tax expense in 2014), a change in uncertain tax positions between the
periods and lower growth in accounts receivable and a decline in unbilled revenue.

• The $166 million decrease in cash from other operating activities was partially due to net proceeds of $104 million
for settlement in 2013 of forward starting interest rate swaps.

(PPL Electric)

PPL Electric had an $11 million decrease in cash provided by operating activities in 2015 compared with 2014.
• Net income decreased by $11 million between the periods and included an additional $181 million of net non-cash

charges, primarily due to increases in deferred tax expense and depreciation.
• The $148 million decrease in cash from changes in working capital waspartiallydue to a decrease in taxespayable

(primarily due an increase in current income tax benefits in 2015) and a decrease in accounts payable (primarily due
to milder weather and lower energy prices in December 2015), partially offset by a decrease in accounts receivable
(primarily due to milder weather in 2015, improved collection performance and higher write-offs).

• Pension funding was $10 million higher in 2015.

PPL Electric had a $90 million increase in cash provided by operating activities in 2014 compared with 2013.
• Net income improved by $54 million between the periods. However, this included an additional $53 million of net

non-cash benefits, primarily due to a decrease in deferred income lax expense.
• Pension funding was $70 million lower in 2014.

(LKE)

LKE had a $64 million increase in cash provided by operating activities in 2015 compared with 2014.
• LKE's non-cash components of net income included a $213 million decrease in deferred income taxes, partially

offset by a $28 million increase in depreciation due to additional assets in service in 2015. Deferred income taxes
were lower in 2015 as a large portion of the effect of accelerated tax depreciation did not result in cash as a result of
the Federal net operating losses.

• The increase in cash from changes in working capital was driven primarily by a decrease in income tax receivable as
a result of receiving payment from PPL in 2015 for the use of excess tax depreciation deductions in 2014, decreases
in accounts receivable and unbilled revenues due to milder weather in December 2015, a decrease in coal inventory
as a result of plant retirements, and a decrease in natural gas stored underground due to lower gas prices in 2015,
partially offset by a decrease in accounts payable due to the timing of fuel purchases and payments.

• The decrease in cash from LKE's other operating activities was driven primarily by $88 million in payments for the
settlement of interest rate swaps.

LKE had a $79 million increase in cash provided by operating activities in 2014 compared with 2013.
• LKE's non-cash components of net income included a $195 million increase in deferred income taxes primarily due

to an increase in accelerated tax depreciation over book depreciation as a result of additional assets in service in
2014.

• The decrease in cash from working capital was driven primarily by an increase in income tax receivable and a
decrease of income tax payable from PPL as a result of the use of excess tax depreciation deductions, and an
increase in inventory due to increased coal purchases in anticipation of a cold December similar to that of 2013,
partially offset by decreases in accounts receivable and unbilled revenues due to extended payment terms, higher
rates and colder December weather in 2013.

• The decrease in cash from LKE's other operating activities was driven primarily by $86 million in proceeds from the
settlement of interest rate swaps received in 2013.
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(LG&E)

LG&E had a $183 million increase in cash provided by operating activities in 2015 compared with 2014.
• LG&E's non-cash components of net income included an $8 million increase in deferred income taxes and a $5

million increase in depreciation due to additional assets in service in 2015.
• The increase in cash from changes in working capital was driven primarily by a decrease in income tax receivable as

a result of receiving payment from LKE in 2015 for the use of excess tax depreciation deductions in 2014, a
decrease in accounts receivable from affiliates due to lower fuel costs for jointly owned units compared to an
increase in the prior year, a decrease in accounts receivable due to milder weather in December 2015 compared to an
increase in the prior year, a decrease in coal inventory as a result of the retirement of Cane Run coal units, and a
decrease in natural gas stored underground due to lower gas prices in 2015, partially offset by a decrease in accounts
payable due to the timing of fuel purchases and payments compared to an increase in the prior year.

• The decrease in cash from LG&E's other operating activities was driven primarily by $44 million in payments for
the settlement of interest rate swaps.

LG&E had a $5 millionincreasein cash providedby operatingactivitiesin 2014 compared with 2013.
• LG&E's non-cash components of net income included a $92 million increase in deferred income taxes primarily due

to an increase in accelerated tax depreciation over book depreciation as a result of additional assets in service in
2014.

• The decrease in cash from working capital was driven primarily by an increase in income tax receivable from LKE
as a result of the use of excess tax depreciation deductions, and an increase in accounts receivable from affiliates,
partially offset by decreases in accounts receivable and unbilled revenues due to extended payment terms, higher
rates and colder December weather in 2013.

• The decrease in cash from LG&E's other operating activities was driven primarily by $43 million in proceeds from
the settlement of interest rate swaps received in 2013.

(KU)

KU had a $42 million increase in cash provided by operating activities in 2015 compared with 2014.
• KU's non-cash components of net income included a $64 million decrease in deferred income taxes, partially offset

by a $23 million increase in depreciation due to additional assets in service in 2015. Deferred income taxes were
lower in 2015 as a large portion of the effect of accelerated tax depreciation did not result in cash as a result of the
Federal net operating losses.

• The increase in cash from changes in working capital was driven primarily by a decrease in income tax receivable as
a result of receiving payment from LKE in 2015 for the use of excess tax depreciation deductions in 2014, a
decrease in coal inventory as a result of the retirement of Green River coal units, and decreases in accounts
receivable and unbilled revenues due to milder weather in December 2015, partially offset by a decrease in accounts
payable to affiliates compared to an increase in the prior year due to lower ^el costs for jointly owned units and a
decrease in accounts payable due to the timing of fuel purchases and payments.

• The decrease in cash from KU's other operating activities was driven primarily by $44 million in payments for the
settlement of interest rate swaps.

KU had a $71 million increasein cash providedby operatingactivitiesin 2014 compared with 2013.
• KU's non-cash components of net income included a $155 million increase in deferred income taxes primarily due

to the utilization of net operating losses and an increase in accelerated tax depreciation over book depreciation as a
result of additional assets in service in 2014.

• The decrease in cash from working capital was driven primarily by an increase in income tax receivable and a
decrease of income tax payable from LKE as a result of the use of excess tax depreciation deductions, and an
increase in inventory due to increased coal purchases in anticipation of a cold December similar to that of 2013,
partially offset by decreases in accounts receivable and unbilled revenues due to extended payment terms, higher
rates and colder December weather in 2013 and an increase in accounts payable to affiliates.

• The decrease in cash from KU's other operating activities was driven primarily by $43 million in proceeds from the
settlement of interest rate swaps received in 2013.
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Investing Activities

(All Registrants)

The components of the change in cash provided by (used in) investing activities were as follows.

2015 vs. 2014

Change - Cash Provided (Used):
Expenditures for PP&E
Notes receivable with affiliates

activity, net
Restricted cash and cash

equivalent activity
Purchase and sale of

investments, net
Other investing activities

Total

2014 vs. 2013

Change - Cash Provided (Used):
Expenditures for PP&E
Notes receivable with affiliates

activity, net
Restricted cash and cash

equivalent activity
Investment activity, net
Other investing activities

Total

PPL

141 $

(11)

256

1

387 $

(45) $

17

(120)
(14)

(162) $_

PPL

Electric

(166) $

(150)

(1)
(317) $

(28)

300

17

289 $

LKE

52 $

(70)

(12) $

172

140

(1)
311 $

LG&E KU

(33) $ 85

(33) $_ 91

(79) $ 251

(1)
(79) $ 250

(PPL)

For PPL, lower project expenditures at WPD and KU were partially offset by higher project expenditures at PPL Electric and
LG&E. 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 KU was related to lower expenditures for the construction of Cane Run Unit 7 which was put into
commercial operation in June 2015, and lower expenditures for environmental air projects and CCR projects at KU's Ghent
and E.W. Brown plants. The increase in expenditures for PPL Electric was primarily due to the Northeast Pocono reliability
project, smart grid projects and other various projects, partially offset by the completion of the Susquehanna-Roseland
transmission project. The increase in expenditures for LG&E was primarily due to environmental air projects at LG&E's
Mill Creek plant, partially offset by lower expenditures for the construction of Cane Run Unit 7.

PPL received $136 million during 2015 from the sale of short-term investments.

For PPL, in 2014 compared with 2013, the increase in "Expenditures for PP&E" was partially due to expenditures made in
2014 at WPD (primarily due to projects to enhance system reliability and the effect of foreign currency exchange rates)
partially offset by expenditures made in 2013 for the construction of Cane Run Unit 7 for both LG&E and KU.

PPL paid $120 million during 2014 from the purchase of short-term investments.

(PPL Electric)

For PPL Electric, in 2015 compared with 2014, the increase in expenditures was primarily due to the Northeast Pocono
reliability project, smart grid projects and other various projects, partially offset by the completion of the Susquehanna-
Roseland transmission project.

The changes in "Notes receivable with affiliates, net" resulted from proceeds of $150 million received in 2014 from
repayments on a note extended in 2013.

(LKE)

In comparing 2015 with 2014, cash used by investing activities increased as a result of receiving payment from PPL in 2014
for the notes receivable issued in 2013, partially offset by lower PP&E
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expenditures. An increasein expenditures for LG&E wasprimarilydue to higherexpenditures for environmental air projects
at the Mill Creek plant, partially offset by lower expenditures for the construction of Cane Run Unit 7. A decrease in
expenditures for KU was primarily due to lower expenditures for the construction of Cane Run Unit 7 which was put into
commercial operation in June 2015, and lower expenditures for environmental air projects and CCR projects at the Ghent and
the E.W. Brown plants.

In comparing 2014 with 2013, cash used by investing activities decreased as a result of the decrease in PP&E expenditures
for KU, partially offset by the increase in PP&E expenditures for LG&E. The decrease in expenditures for KU was primarily
due to lower expenditures for the construction of Cane Run Unit 7 and CCR projects at the Ghent and the E.W. Brown plants,
partially offset by higher expenditures for environmental air projects at the Ghent and the E.W. Brown plants. The increase
in expenditures for LG&E was primarily due to environmental air projects at the Mill Creek plant and the gas service riser
program, partially offset by lower expenditures for the construction of Cane Run Unit 7.

(LG&E)

In comparing 2015 with 2014, cash used by investing activities increased primarily due to higher expenditures for
environmental air projects at the Mill Creek plant, partially offset by lower expenditures for the construction of Cane Run
Unit 7 which was put into commercial operation in June 2015.

In comparing 2014 with 2013, cash used by investing activities increased as a result of the increase in expenditures primarily
due to environmental air projects at the Mill Creek plant and the gas service riser program, partially offset by lower
expenditures for the construction of Cane Run Unit 7.

(KU)

In comparing 2015 with 2014, cash used by investing activities decreased primarily due to lower expenditures for the
construction of Cane Run Unit 7 which was put into commercial operation in June 2015, and lower expenditures for
environmental air projects and CCR projects at the Ghent and the E.W. Brown plants.

In comparing 2014 with 2013, cash used by investing activities decreased as a result of the decrease in expenditures primarily
due to lower expenditures for the construction of Cane Run Unit 7 and CCR projects at the Ghent and the E.W. Brown plants,
partially offset by higher expenditures for environmental air projects at the Ghent and the E.W. Brown plants.

(All Registrants)

See "Forecasted Uses of Cash" for detail regarding projected capital expenditures for the years 2016 through 2020.

Financing Activities

(All Registrants)

The components of the change in cash provided by (used in) financing activities were as follows.

PPL

PPL Electric LKE LG&E KU

2015 vs. 2014

Change • Cash Provided (Used):
Debt issuance/retirement, net $ 1,177 $ (38) $ 150 $ 300 $ 250
Debt issuance/retirement, afllliate 400
Stock issuances/redemptions, net (871)
Dividends (37) (23) (7) (5)
Capital contributions/distributions,

net 12 94 (67) (91)
Changes in net short-term debt (a) (53) 20 (668) (366) (274)
Other financing activities ^ 1_ (^ (^ (^

Total $ 220 $ $ (291 5 (143) $ (123)
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PPL

PPL Electric LKE LG&E KU

2014 vs. 2013
Change - Cash Provided (Used):

Debt issuance/retirement, net $ (1,979) $ (62) $ (496) $ (248) $ (248)
Stock issuances/redemptions, net (263)
Dividends (89) (31) (13) (24)
Capital contributions/distributions,

net 58 (177) 71 (66)
Changes in net short-term debt (a) (258) (40) 276 279 6
Otherfinancing activities 9^ ^ 1_ 1_

Total $ (2.491) $ (75) $ (396) $ 90 $ (331)

(a) Includes net increase (decrease) in notes payable with affiliates.

(PPL)

In 2015, PPL required $220 million additional cash from financing activities including the WPD, LG&E and KU long-term
debt issuances in 2015, partially offset by lower common stock issuances in 2015.

In 2014, PPL required $2.5 billionless cash from financing activitiesincludingthe PPL Capital Fundingand WPD long-term
debt issuances in 2014, lower common stock issuances in 2014 and improvements in cash from operations of $494 million
which helped support the significant capital expenditure programs of its subsidiaries.

In 2014, financing activities also included net cash distributions of $1.2 billion to PPL from PPL Energy Supply
(discontinuedoperations) for the proceeds from the PPL Montana hydroelectric generation facilities sale, net of a tax liability
payment and proceeds from a tax grant.

In 2013, financing activities also included net cash contributions of $1.2 billion from PPL to PPL Energy Supply
(discontinuedoperations) to fund debt maturities, to repay short-term debt and to terminate the operating lease arrangement
for interests in the Montana Colstrip facility and acquire the previously leased interests.

(PPL Electric)

In 2015, PPL Electricrequired$28 million less cash from financing activitiesdue to the use of cash on hand whichhelped
support the significant capital expenditure program.

In 2014, PPL Electricrequired$75 million less cash from financing activities to supportits significant capital expenditure
program, primarily due to the receipt of $150 millionon notes receivablefromaffiliates(as described in "Investing
Activities" above) and improvements in cash from operations of $90 million.

(LKE)

In comparing 2015 with 2014, cash provided by financing activities decreased as a result of the repayment of short-term debt,
partially offset by the $550 million of additional long-term debt issued by LG&E and KU in 2015 and lower distributions to
PPL.

In comparing 2014 with 2013, cash provided by financing activities decreased as a result of the $500 million long-term debt
issued by LG&E and KU in November 2013 and higher distributions to PPL, partially offset by an increase in short-term debt
and an increase in notes payable with affiliates to fund capital expenditures.

(LG&E)

In comparing 2015 with 2014, cash provided by financing activities decreased as a result of the repayment of short-term debt
and lower capital contributions from LKE, partially offset by the $300 million of additional long-term debt issued in 2015.

In comparing 2014 with 2013, cash provided by financing activities increased due to an increase in short-term debt to fund
capital expenditures and an increase in contributions from LKE, offset by the $250 million of long-term debt issued in
November 2013.
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In comparing 2015 with 2014, cash provided by financing activities decreased as a result of the repayment of short-term debt
and lower capital contributions from LKE, partially offset by the $250 million of additional long-term debt issued in 2015.

In comparing 2014 with 2013, cash provided by financing activities decreased as a result of the $250 million long-term debt
issued in November 2013, a decrease of contributions from LKE and higher dividends to LKE.

(All Registrants)

See "Long-term Debt and Equity Securities" below for additional information on current year activity. See "Forecasted
Sources of Cash" for a discussion of the Registrants' plans to issue debt and equity securities, as well as a discussion of credit
facility capacity available to the Registrants. Also see "Forecasted Uses of Cash" for a discussion of PPL's plans to pay
dividends on common securities in the future, as well as the Registrants' maturities of long-term debt.

Long-term Debt and Equity Securities

Long-term debt and equity securities activity for 2015 included:

Cash Flow Impact:
PPL

PPL Electric

LKE(b)
LG&E

KU

Debt

Issuances (a) Retirements

2,236
348

1.450
550

500

1,000
100

900

250

250

Net Stock

Issuances

203

(a) Issuancesare net of pricingdiscounts,where applicableand excludethe impact of debt issuancecosts.
(b) Issuances include a $400 millionnote with PPL Capital Funding. See Note 14 for additionalinformationon intercompanyborrowings.

ATM Program (PPL)

During 2015, PPL issued 1,476,700 shares of common stock under the program at an average price of $33.41 per share,
receiving net proceeds of $49 million.

See Note 7 to the Financial Statements for additional information about long-term debt and equity securities.

Auction Rate Securities (LKE, LG&E and KU)

At December 31,2015, LG&E's and KU's tax-exempt revenue bonds in the form of auction rate securities total $231 million
($135 million at LG&Eand $96 million at KU). These bondscontinue to experience failed auctionsand the interestrate
continues to be set by a formula pursuant to the relevant indentures. For the period ended December 31, 2015, the weighted-
average rate on LG&E's and KU's auction rate bonds in total was 0.22% (0.20% at LG&E and 0.24% at KU).

Forecasted Sources of Cash

(All Registrants)

The Registrants expect to continue to have adequate liquidity available from operating cash flows, cash and cash equivalents,
credit facilities and commercial paper issuances. Additionally, subject to market conditions, the Registrants and their
subsidiaries may access the capital markets, and PPL Electric, LKE, LG&E and KU anticipate receiving equity contributions
from their parent or member in 2016.

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
December 31, 2015, the total committed borrowing capacity under credit facilities and the use of this borrowing capacity
were:
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External

PPL Capital Funding Credit Facilities
PPL Electric Credit Facility

LKE Credit Facility
LG&E Credit Facility
KU Credit Facilities

Total LKE Consolidated

Total U.S. Credit Facilities (a) (b) (c)

Total U.K. Credit Facilities (c) (d) (e)

Committed

Capacity Borrowed

Letters of

Credit

and

Commercial

Paper
Issued

Unused

Capacity

$ 750

300

$ 471

1

$ 279

299

75 $
500

598

75

142

246

358

352

1.173 75 388 710

$ 2.223 $ 75 $ 860 $ 1.288

£ 1,055 £ 133 £ 922

(a) The syndicated creditfacilities, as wellas KU'sletterof creditfacility, eachcontaina financial covenant requiring debt to totalcapitalization not to
exceed70%forPPLCapital Funding, PPLElectric, LKE,LG&Eand KU,as calculated in accordance withthe facility, andothercustomary
covenants.

(b) Thecommitments underthe domestic creditfacilities areprovided bya diverse bankgroup, withno onebankand its affiliates providing an aggregate
commitmentof more than the followingpercentagesof the total committedcapacity: PPL- 13%,PPL Electric - 12%,LKE - 21%, LG&E -12% and
KU - 37%.

(c) Eachcompany payscustomary feesunderits respective syndicated creditfacility, as doesKUunderits letterof creditfacility, andborrowings
generally bear interest at LIBOR-based rates plus an applicable margin.

(d) The facilities containfinancial covenants to maintain an interest coverage ratioof notless than3.0 timesconsolidated earnings beforeincometaxes,
depreciation andamortization and totalnet debtnot in excessof 85%of its RAV, calculated in accordance withthecreditfacility.

(e) At December31,2015, the unusedcapacity under the U.K. committedcredit facilitieswas approximately $1.4 billion. The commitmentsunder the
U.K.'s creditfacilities areprovided bya diverse bankgroup with noonebankproviding more than 14% of thetotal committed capacity.

In addition to the financial covenantsnoted in the table above, the credit agreements governing the above credit facilities
contain various other covenants. Failure to comply with the covenants after applicable grace periods could result in
acceleration of repaymentof borrowings and/or termination of the agreements. The Registrants monitorcompliance with the
covenants on a regular basis. At December 31, 2015, the Registrants were in compliance with these covenants. At this time,
the Registrants believethat these covenants and other borrowing conditionswill not limit access to thesefundingsources.

See Note 7 to the Financial Statements for further discussion of the Registrants' credit facilities.

Intercompany (LKE, LG&E and KU)

LKE Credit Facility
LG&E Money Pool (a)
KU Money Pool (a)

Committed

Capacity

225

500

500

Borrowed

54

Other Used

Capacity

142

48

Unused

Capacity

171

358

452

(a) LG&Eand KUparticipate in an intercompany agreement whereby LKE,LG&Eand/orKUmakeavailable fundsup to $500million at an interest rate
basedona market indexof commercial paperissues. However, the FERChasauthorized a maximum aggregate short-term debt limit for each utility at
$500 million from all covered sources.

Commercial Paper (All Registrants)

PPL, PPL Electric, LG&E and KU maintain commercial paper programs to provide an additional financing source to fund
short-term liquidity needs, 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:
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December 31,2015

Capacity

Commercial

Paper
Issuances

Unused

Capacity

Commercial
Paper

Issuances

PPL Capital Funding
PPL Electric

$ 600
300

$ 451 $ 149

300

LG&E 350 142 208 $ 264
KU 350 48 302 236

Total LKE 700 190 510 500

Total PPL $ 1,600 $ 641 $ 959 $ 500

Long-term Debt and Equity Securities

(PPl)

PPL and its subsidiaries are currently authorized to incur, subject to market conditions, up to approximately $2 billion of
long-term indebtedness in 2016, the proceeds of which would be used to fund capital expenditures and for general corporate
purposes.

PPL plans to issue not more than $200 million of common stock in 2016.

(PPL Electric)

PPL Electric is currently authorized to incur, subject to market conditions, up to approximately $500 million of long-term
indebtedness in 2016, the proceedsof whichwouldbe used to fund capital expenditures and for generalcorporatepurposes.

(LKE,LG&E andKU)

LG&E and KU are currently authorized to incur, subject to market conditions, up to approximately $100 million each of
long-term indebtedness in 2016, the proceeds of which would be used to fund capital expenditures and for general corporate
purposes. LG&E currently plans to remarket, subject to market conditions, a $25 million bond with a put date in 2016.

Contributionsfrom Parent/Member (PPL Electric, LKE, LG&E and KU)

From time to time, LKE's member or the parents of PPL Electric, LG&E and KU make capital contributions to subsidiaries.
The proceeds from these contributions are used to fund capital expenditures and for other general corporate purposes and, in
the case of LKE, to make contributions to its subsidiaries.

Forecasted Uses of Gash

(All Registrants)

In addition to expenditures required for normal operating activities, such as purchased power, payroll, fuel and taxes, the
Registrants currently expect to incur future cash outflows for capital expenditures, various contractual obligations, payment
of dividends on its common stock, distributions by LKE to their members, and possibly the purchase or redemption of a
portion of debt securities.

Capital Expenditures

The table below shows the Registrants' current capital expenditure projections for the years 2016 through 2020. Expenditures
for the domestic regulated utilities are expected to be recovered through rates, pending regulatory approval.
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Projected
Total 2016 2017 2018 2019 2020

PPL

Construction expenditures (a) (b)
Generating facilities $ 679 $ 126 ;i 143 $ 131 1i 134 $ 145

Distribution facilities 9,538 2,000 1,881 1,828 1,886 1,943
Transmission facilities 3,896 790 802 111 712 821

Environmental 1,947 404 349 442 398 354

Other 357 89 80 65 61 62

Total Capital Expenditures $ 16,417 $ 3,409 !5 3,255 $ 3.237 ii 3,191 $ 3,325

PPL Electric (a) (b)
Distribution facilities $ 2,049 $ 465 ;5 428 $ 383 Ji 386 $ 387

Transmission facilities 3,283 700 694 660 599 630

Total Capital Expenditures $ 5,332 $ 1,165 1i 1,122 $ 1,043 5i 985 $ 1,017

LKE (b)
Generating facilities $ 679 $ 126 Si 143 $ 131 31 134 $ 145
Distribution facilities 1,324 255 265 251 275 278
Transmission facilities 613 90 107 111 114 191

Environmental 1,947 404 349 442 398 354

Other 314 80 70 57 53 54

Total Capital Expenditures $ 4,877 $ 955 55 934 $ 992 3> 974 $ 1,022

LG&E (b)
Generating facilities $ 302 $ 73 S5 72 $ 46 3; 54 $ 57

Distribution facilities 776 162 156 148 154 156
Transmission facilities 152 22 28 29 31 42

Environmental 935 229 139 181 207 179
Other 136 39 28 22 24 23

Total Capital Expenditures $ 2,301 $ 525 ;5 423 $ 426 35 470 $ 457

KU(b)
Generating facilities $ 377 $ 53 Si 71 $ 85 3; 80 $ 88

Distribution facilities 548 93 109 103 121 122

Transmission facilities 461 68 79 82 83 149
Environmental 1,011 175 210 261 191 174

Other 170 39 40 33 28 30

Total Capital Expenditures S 2,567 $ 428 55 509 $ 564 35 503 $ 563

(a) Construction expenditures includecapitalized interest and AFUDC, which areexpected to total approximately $88 million for PPLand $57 million for
PPL Electric.

(b) The 2016 total excludes amounts included in accounts payable as of December 31, 2015.

Capital expenditure plans are revised periodically to reflect changes in operational, market and regulatory conditions. For the
years presented, this table includes PPL Electric's asset optimization program to replace aging transmission and distribution
assets. This table also includes LKE's environmental projects related to existing and proposed EPA compliance standards
excludingthe Clean PowerPlan (actualcosts maybe significantly lower or higherdepending on the final requirements and
market conditions; most environmental compliance costs incurred by LG&E and KU in serving KPSC jurisdictional
customers are generally eligible for recovery through the ECR mechanism). See Note 6 to the Financial Statements for
information on LG&E's and KU's ECR mechanism and CPCN filing, and Note 8 to the Financial Statements for information
on significant development plans.

In addition to cash on hand and cash from operations, the Registrants plan to fund capital expenditures in 2016 with proceeds
from the sources noted below.

Source

Issuance of common stock

Issuance of long-term debt securities
Equity contributions from parent/member
Short-term debt

X = Expected funding source.

Contractual Obligations

PPL PPL Electric LKE LG&E KU

The Registrants have assumed various financial obligations and commitments in the ordinary course of conducting business.
At December 31, 2015, estimated contractual cash obligations were as follows.
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Total 2016 2017 - 2018 2019 - 2020 After 2020

PPL

Long-term Debt (a) $ 19,171 $ 485 $ 642 $ 1,341 $ 16,703
Interest on Long-term Debt (b) 16,206 863 1,688 1,669 11,986
Operating Leases (c) 141 33 52 25 31

Purchase Obligations (d) 3,135 1,108 858 378 791

Other Long-term Liabilities
Reflected on the Balance

Sheet under GAAP (e) (f) 430 328 102

Total Contractual Cash Obligations $ 39,083 $ 2,817 $ 3,342 $ 3,413 $ 29,511

PPL Electric

Long-term Debt (a) $ 2,864 $ 100 $ 2,764
Interest on Long-term Debt (b) 2,693 $ 129 $ 258 258 2,048
Purchase Obligations (d) 122 24 49 49

Total Contractual Cash Obligations S 5,679 $ 153 $ 307 $ 407 $ 4,812

LKE

Long-term Debt (a) $ 5,135 $ 25 $ 292 $ 1,015 $ 3,803
Interest on Long-term Debt (b) 3,555 198 395 395 2,567
Operating Leases (c) 112 25 44 21 22
Coal and Natural Gas Purchase

Obligations (g) 1,822 657 733 268 164
Unconditional Power Purchase

Obligations (h) 765 26 54 57 628
Construction Obligations (i) 274 257 15 2

Pension Benefit Plan Obligations (e) 30 30

Other Obligations 88 78 7 3
Total Contractual Cash Obligations $ 11,781 $ 1,296 $ 1,540 $ 1,761 $ 7,184

LG&E

Long-term Debt (a) $ 1,659 $ 25 $ 292 S 40 $ 1,302
Interest on Long-term Debt (b) 1,300 65 124 119 992
Operating Leases (c) 62 14 27 11 10
Coal and Natural Gas Purchase

Obligations (g) 893 312 320 145 116
Unconditional Power Purchase

Obligations (h) 530 18 38 39 435
Construction Obligations (i) 163 154 9

Pension Benefit Plan Obligations (e) 11 11

Other Obligations 24 20 3 1

Total Contractual Cash Obligations $ 4,642 $ 619 $ 813 $ 355 $ 2,855

KU

Long-term Debt (a) $ 2351 $ 500 $ 1,851
Interest on Long-term Debt (b) 1.961 $ 90 S 186 190 1,495
Operating Leases (c) 47 10 16 10 11
Coal and Natural Gas Purchase

Obligations (g) 929 345 413 123 48

Unconditional Power Purchase

Obligations (h) 235 8 16 18 193
Construction Obligations (i) 88 80 6 2

Pension Benefit Plan Obligations (e) 9 9

Other Obligations 26 20 4 2

Total Contractual Cash Obligations $ 5,646 $ 562 $ 641 $ 845 $ 3,598

(a)

(b)

(c)
(d)

(e)

(0

(g)

Reflects principal maturities based on stated maturity or earlier put dates. See Note 7 to the Financial Statements for a discussion of variable-rate
remarketablebonds issued on behalf of LG&E and KU. The Registrantsdo not have any significantcapital lease obligations.
Assumes interest payments through statedmaturity or earlierput dates. For PPL,LKE,LGStE and KUthepayments hereinare subjectto change, as
paymentsfor debt that is or becomes variable-ratedebt have been estimatedand for PPL, paymentsdenominatedin British pounds sterling have been
translated to U.S. dollars at a current foreign currency exchange rate.
See Note 9 to the Hnancial Statements for additional information.
The amounts includeagreementsto purchasegoods or services that are enforceableand legallybinding and specifyall significantterms, including:
fixed or minimumquantities to be purchased;fixed, minimumor variableprice provisions;and the approximatetimingof the transaction. Primarily
includes as applicable, the purchase obligations of electricity, coal, nuclearfueland limestone as wellas certainconstruction expenditures, which are
also included in the Capital Expenditures table presented above.
The amounts for PPL include WPD's contractualdeficit pension fundingrequirementsarising from actuarialvaluationsperformed in March 2013. The
U.K. electricity regulator currently allows a recovery of a substantial portion of thecontributions relatingto theplandeficit. The amounts also include
contributionsmadeor committedto be made in 2016 for PPL's and LKE's U.S. pensionplans (for PPL Electric,LG&E and KU includes their share of
these amounts). Based on the current funded status of these plans, except for WPD's plans, no cash contributionsare required. See Note 11 to the
Hnancial Statementsfor a discussionof expected contributions.
At December 31,2015, total unrecognized tax benefitsof $5 million for PPL were excludedfrom this table as managementcannot reasonablyestimate
the amount and period of future payments.
Represents contracts to purchase coal, natural gas and natural gas transportation. See Note 13 to the Rnancial Statements for additional information.
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(h) Represents future minimumpaymentsunder OVEC power purchaseagreementsthroughJune 2040. See Note 13 to the FinancialStatements for
additional information.

(i) Represents construction commitments, including commitments for the LG&E's Mill Creek and KU's Ghent and E.W. Brown environmental air
projects, LG&E's and KU's E.W. Brown Solar Unit, KU's E.W. Brown landfill and LG&E's Ohio Falls refurbishment which are also reflected in the
Capital Expenditures table presented above.

Dividends/Distributions

(PPL)

PPL views dividends as an integral component of shareowner return and expects to continue to pay dividends in amounts that
are within the context of maintaining a capitalization structure that supports investment grade credit ratings. In November
2015, PPL declared its quarterly common stock dividend, payable January 4, 2016, at 37.75 cents per share (equivalent to
$1.51 per annum). On February 4, 2016, PPL announced that the company is increasing its common stock dividend to 38
cents per share on a quarterly basis (equivalent to $1.52 per annum). Future dividends will be declared at the discretion of
the Board of Directors and will depend upon future earnings, cash flows, financial and legal requirements and other relevant
factors at the time. Subject to certain exceptions, PPL may not declare or pay any cash dividendor distribution on its capital
stock during any period in which PPL Capital Funding defers interest payments on its 2007 Series A Junior Subordinated
Notes due 2067 or 2013 Series B Junior Subordinated Notes due 2073. At December 31,2015, no interest payments were
deferred.

See Note 8 for information regarding the June 1,2015 distribution to PPL's shareowners of a newly formed entity, Holdco,
which atclosing owned all ofthe membership interests ofPPL Energy Supply and all ofthe common stock ofTien Energy.

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

From time to time, as determined by their respectiveBoard of Directorsor Boardof Managers, the Registrants pay dividends
or distributions, as applicable, to their respective shareholders or members. Certain of the credit facilities of PPL Electric,
LKE, LGifeE and KU include minimum debt covenantratios that could effectively restrict the paymentof dividendsor
distributions.

(All Registrants)

See Note 7 to the Financial Statements for these and other restrictions related to distributions on capital interests for the
Registrants and their subsidiaries.

Purchase or Redemption ofDebt Securities

The Registrants will continue to evaluate outstanding debt securities and may decide to purchase or redeem these securities in
open marketor privately negotiated transactions, in exchangetransactions or otherwise, depending uponprevailingmarket
conditions, available cash and other factors, and may be commenced or suspended at any time. The amounts involvedmay
be material.

Rating Agency Actions

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

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

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

The following table sets forth the Registrants' and their subsidiaries' credit ratings for outstanding debt securities or
commercial paper programs as of December 31,2015.

ppllOk-2015 Final as Filed.docx 71



Senior Unsecured Senior Secured Commercial Paper

Issuer Moody's S&P Moody's S&P Moody's S&P

PPL

PPL Capital Funding Baa2 BBB+ P-2 A-2

WPD pic Baa3 BBB+

WPD (East Midlands) Baal A-
WPD (West Midlands) Baal A-
WPD (South Wales) Baal A-
WPD (South West) Baal A-

PPL and PPL Electric
PPL Electric Ai A P-2 A-2

PPL and LKE

LKE Baal BBB+

LG&E Al A P-2 A-2
KU Al A P-2 A-2

The rating agencies have taken the following actions related to the Registrants and their subsidiaries.

In January 2015, Fitch withdrew its ratings for PPL, PPL Capital Funding, PPL Electric, LKE, LG&E, and KU.

(PPL)

In May 2015, Moody's upgraded the following ratings with a stable outlook:
• the long-term issuer rating from Baa3 to Baa2 for PPL;
• the senior unsecured rating from Baa3 to Baa2 for PPL Capital Funding; and
• the junior subordinated rating from Bal to Baa3 for PPL Capital Funding.

In May 2015, Fitch affirmed and withdrew its ratings for PPL UK Distribution Holdings Limited (formerly known as PPL
WW), WPD (South Wales) and WPD (South West).

In June 2015, S&P upgraded the following ratings with a stable outlook:
• the long-term issuer rating from BBB to A- for PPL;
• the senior unsecured rating from BBB- to BBB+ for PPL Capital Funding; and
• the junior subordinated rating from BB-i- to BBB for PPL Capital Funding

In June 2015, S&P affirmed the short-term issue ratings for WPD pic, WPD (East Midlands), WPD (West Midlands), WPD
(South Wales) and WPD (South West). S&P also upgraded the following ratings with a stable outlook;

• the long-term issuer rating from BBB to A- for WPD pic, WPD (East Midlands), WPD (West Midlands), WPD
(South Wales) and WPD (South West);

• the senior unsecured rating from BBB- to BBB-i- for WPD pic; and
• the senior unsecured rating from BBB to A- for WPD (East Midlands), WPD (West Midlands), WPD (South

Wales) and WPD (South West).

In August 2015, S&P affirmed its ratings with a stable outlook for WPD pic, WPD (East Midlands), WPD (West Midlands),
WPD (South Wales) and WPD (South West).

In October 2015, Moody's and S&P assigned ratings of P-2 and A-2 to PPL Capital Funding's $600 million commercial paper
program. S&P also assigned a short-term issuer rating of A-2 to PPL.

In November 2015, Moody's and S&P assigned ratings of Baa3 and BBB+ to WPD pic's £500 million 3.625% Senior
Unsecured Notes due 2023.

In November 2015, Moody's withdrew its short-term ratings for WPD pic, WPD (East Midlands) and WPD (South West).

(PPL and PPL Electric)

In May 2015, Moody's affirmed its ratings and revised its outlook to positive for PPL Electric.
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In June 2015, S&P affirmed its commercial paper rating and upgraded the following ratings with a stable outlook for PPL
Electric:

• the long-term issuer rating from BBB to A-; and
• the senior secured rating from A- to A.

In September 2015, Moody's affirmed its commercial paper rating and upgraded the following ratings with a stable outlook
for PPL Electric;

• the long-term issuer rating from Baal to A3; and
• the senior secured rating from A2 to A1.

In September 2015, Moody's and S«&;P assigned ratings of A1 and A to PPL Electric's $350 million 4.15% First Mortgage
Bonds due 2045.

(PPL, LKE, LG&E and KU)

In May 2015, Moody's upgraded the following ratings with a stable outlook for LKE:
• the long-term issuer rating from Baa2 to Baal; and
• the senior unsecured rating from Baa2 to Baal.

In June 2015, S&P affirmed its commercial paper ratings for LG&E and KU. S&P also upgraded the following ratings with a
stable outlook:

• the long-term issuer ratings from BBB to A- for LKE, LG&E and KU;
• the senior secured ratings from A- to A for LG&E and KU; and
• the senior unsecured rating from BBB- to BBB+ for LKE.

In June 2015, S&P upgraded its ratingsfrom AA+ to AAA for KU's2000 SeriesA Solid Waste Disposal FacilityRevenue
Bonds, KU's 2004 Series A and 2008 Series A Environmental Facilities Revenue Bonds and KU's 2006 Series B
Environmental Facilities RevenueRefundingBondsand removed them fromCreditWatch withpositive implications.

In September 2015, Moody's and S&P assigned ratings of A1 and A to LG&E's $300 million 3.30% First Mortgage Bonds
due 2025, LG&E's $250 million4.375%First MortgageBonds due 2045, KU's$250 million 3.30% First MortgageBonds
due 2025 and KU's $250 million 4.375% First Mortgage Bonds due 2045.

Ratings Triaaers

(PPL)

As discussed in Note 7 to the FinancialStatements, certain of WPD's senior unsecured notes may be put by the holders to the
issuer for redemption if the long-term credit ratings assigned to the notes are withdrawn by any of the rating agencies
(Moody's or S&P) or reduced to a non-investment grade rating of Bal or BB+ or lower in connection with a restructuring
event. A restructuring event includes the loss of, or a material adverse change to, the distribution licenses under which WPD
(East Midlands), WPD (South West), WPD (South Wales) and WPD (West Midlands) operate and would be a trigger event
for each company. These notes totaled £4.4 billion (approximately $6.6 billion) nominal value at December 31, 2015.

(PPL, LKE. LG&E and KU)

Various derivative and non-derivative contracts, including contracts for the sale and purchase of electricity and fuel,
commodity transportation and storage, interest rate and foreign currency instruments (for PPL), contain provisions that
require the posting of additional collateral, or permit the counterparty to terminate the contract, if PPL's, LKE's, LG&E's or
KU's or their subsidiaries' credit rating, as applicable, were to fall below investment grade. See Note 17 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 December 31, 2015.

Guarantees for Subsidiaries (PPL)

PPL guarantees certain consolidated affiliate financing arrangements. Some of the guarantees contain financial and other
covenants that, if not met, would limit or restrict the consolidated affiliates' access to funds under these financing
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arrangements, accelerate maturity of such arrangements or limit the consolidated affiliates' ability to enter into certain
transactions. At this time, PPL believes that these covenants will not limit access to relevant funding sources. See Note 13 to
the Financial Statements for additional information about guarantees.

Off-Balance Sheet Arrangements (AllRegistrants)

The Registrants have entered into certain agreements that may contingently require payment to a guaranteed or indemnified
party. See Note 13 to the Financial Statements for a discussion of these agreements.

Risk Management

Market Risk

(All Registrants)

See Notes 1,16, and 17 to the Financial Statements for information about the Registrants' risk management objectives,
valuation techniques and accounting designations.

The forward-looking information presentedbelowprovides estimatesof what may occur in the future, assumingcertain
adversemarketconditions and model assumptions. Actual future results may differ materially from those presented. These
disclosures are not precise indicators of expected future losses, but only indicator of possible losses under normal market
conditions at a given confidence level.

Interest Rate Risk

The Registrants and their subsidiaries issue debt to finance their operations, which exposes them to interest rate risk. The
Registrants and their subsidiaries utilizevariousfinancial derivative instruments to adjust the mixof fixed and floating
interest rates in their debt portfolios, adjust the duration of their debt portfolios and lock in benchmark interest rates in
anticipation of future financing, when appropriate. Risk limits under the risk management program are designed to balance
risk exposure to volatility in interest expense and changes in the fair value of the debt portfolios due to changes in the
absolute level of interest rates.

The following interest rate hedges were outstanding at December 31.

2015 2014

Effect of a Effect of a
Fair Value, 10% Adverse Maturities Fair Value, 10% Adverse

Exposure Net - Asset Movement Ranging Exposure Net - Asset Movement

Hedged (Liabilitv) fa) In Rates (b) Through Hedged (Liabilitv) (a) in Rates (b)
PPL

Cash flow hedges
Interest rate swaps (c) $ 300 $ (24) $ (7) 2026 :$ 1,600 $ (108) $ (59)
Cross-currency swaps (d) 1,262 87 (152) 2028 1,262 27 (165)

Economic hedges
Interest rate swaps (e) 179 (48) (2) 2033 179 (49) (3)

LKE

Cash flow hedges
Interest rate swaps (c) 1,000 (66) (44)

Economic hedges
Interest rate swaps (e) 179 (48) (2) 2033 179 (49) (3)

LG&E

Cash flow hedges
Interest rate swaps (c) 500 (33) (22)

Economic hedges
Interest rate swaps (e) 179 (48) (2) 2033 179 (49) (3)

KU

Cash flow hedges
Interest rate swaps (c) 500 (33) (22)

(a)
(b)

(c)

Includes accrued interest, if applicable.
Effectsof adverse movements decrease assets or increase liabilities, as applicable, which couldresultin an assetbecoming a liability. Sensitivities
represent a 10% adverse movement in interest rates,exceptfor cross-currency swapswhich also includes a 10%adverse movement in foreign currency
exchange rates.
Changes in the fairvalueof suchcash flowhedges are recorded in equityor as regulatory assetsor regulatory liabilities, if recoverable through
regulated rates, and reclassified into earningsin the same periodduring which the item being hedgedaffectsearnings.
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(d) Cross-currency swapsare utilized to hedgethe principal and interest payments of WPD's U.S.dollar-denominated seniornotes. Changes in the fair
valueof theseinstruments are recorded in equityandreclassified intoearnings in the sameperiodduringwhich the itembeinghedgedaffects earnings.

(e) Realizedchanges in the fair value of such economichedges are recoverable throughregulatedrates and any subsequentchanges in the fair valueof
these derivatives are included in regulatory assets or regulatory liabilities.

The Registrants are exposed to a potential increase in interest expense and to changes in the fair value of their debt portfolios.
The estimated impact of a 10% adverse movement in interest rates on interest expense at December 31,2015 and 2014 was
insignificant for PPL, PPL Electric, LKE, LG&B and KU. The estimated impact of a 10% adverse movement in interest rates
on the fair value of debt at December 31 is shown below.

PPL

PPL Electric

LKE

LG&E

KU

10% Adverse Movement in Rates

2015

710

152

192

69

104

2014

707

132

138

44

82

Foreign Currency Risk (PPL)

PPLis exposed to foreign currency risk primarily through investments in U.K. affiliates. Under its risk management
program, PPL mayenter into financial instruments to hedge certain foreign currencyexposures, including translation risk of
expected earnings, firm commitments, recognized assets or liabilities, anticipated transactions and net investments.

The following foreign currency hedges were outstanding at December 31.

Net investment

hedges (b)
Economic

hedges (c)

Exposure
Hedged

Fair Value,
Net - Asset

(Liability)

50 $ 10

1,831 198

2015

EfTectof a 10%

Adverse Movement

in Foreign Currency
Exchange Rates (a)

Maturities

Ranging
Through

Exposure
Hedged

2014

Fair Value,
Net - Asset

(Liability)

(7) 2016 £

(246) 2017

217 $ 17

1.368 111

Effect of a 10%
Adverse Movement

in Foreign Currency
Exchange Rates (a)

(34)

(193)

(a) Effects of adverse movements decrease assets or increase liabilities, as applicable, which could result inan assetbecoming a liability.
(b) To protect the value of a portion of its net investment in WPD, PPL executes forward contracts to sell GBP.
(c) To economically hedge the translation of expected earnings denominated in GBP.

Commodity Price Risk (Non-trading)

(PPL, LKE, LG&E and KU)

LG&B's and KU'sretail electric rates, LG&E'snaturalgas rates and KU's municipal wholesale electric rates are set by
regulatory commissions and the fuel costs incurred are directly recoverable from customers. As a result, LG&E and KU are
subject to commodity price risk for only a smallportion of their businessoperations. LG&Eand KU sell excesseconomic
generation to maximize the value of the physical assets at times when the assets are not required to serveLG&E'sor KU's
customers. See Note 17 to the Financial Statements for additional information.

(PPL and PPL Electric)

PPLElectric is exposed to market priceand volumetric risks fromits obligation as a PLR. The PUChas approved a cost
recovery mechanism that allows PPL Electric to pass through to customers the cost associated with fulfilling its PLR
obligation. This cost recoverymechanism substantially eliminatesPPL Electric's exposure to marketprice risk. PPL Electric
also mitigates its exposure to volumetric risk by entering intofull-requirement energy supply contracts for the majority of its
PLRobligations. Thesesupply contracts transfer the volumetric riskassociated withthe PLRobligation to the energy
suppliers.
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(All Registrants)

Defined Benefit Plans - Securities Price Risk

See "Application of Critical Accounting Policies - Defined Benefits" for additional information regarding the effect of
securities price risk on plan assets.

Credit Risk

Credit risk is the risk that the Registrants would incur a loss as a result of nonperformance by counterparties of their
contractual obligations. The Registrants maintain credit policies and procedures with respect to counterparty credit
(including requirements that counterparties maintain specified credit ratings) and require other assurances in the form of
credit support or collateral in certain circumstances in order to limit counterparty credit risk. However, the Registrants, as
applicable, haveconcentrations of suppliersand customers amongelectricutilities, financial institutions and energy
marketing and tradingcompanies. These concentrations may impact the Registrants' overall exposureto credit risk,
positively or negatively, as counterparties may be similarly affectedby changes in economic, regulatoryor other conditions.

(PPL and PPL Electric)

In 2013, the PUCapproved PPL Electric'sPLR procurementplan for the period of June 2013 through May 2015. To date,
PPL Electric has conducted all of its planned competitive solicitations. In 2014, PPL Electric filed a request with the PUC
for approval of PPLElectric's PLRprocurement planfor the period of June2015through May2017,which wasapproved in
January 2015.

Under thestandard Supply MasterAgreement (theAgreement) for thecompetitive solicitation process, PPLElectric requires
all suppliers to post collateralif their credit exposureexceeds an established credit limit. In the event a supplierdefaultson
its obligation, PPL Electric wouldbe required to seek replacement power in the market. All incremental costs incurred by
PPL Electric would be recoverable from customers in future rates. At December 31,2015, most of the successful bidders
underall of the solicitations had an investment grade credit rating from S&P, and were not required to post collateralunder
the Agreement. A smallportionof bidders wererequired to post an insignificant amountof collateralunder the Agreement.
There is no instanceunder the Agreement in whichPPL Electric is required to post collateral to its suppliers.

See Notes 14, 16 and 17 to the Financial Statements for additional information on the competitive solicitation process, the
Agreement, credit concentration and credit risk.

Foreign Currency Translation (PPL)

The value of the Britishpound sterlingfluctuates in relation to the U.S. dollar. In 2015, changesin this exchangerate
resulted in a foreign currency translation loss of $240 million, which primarily reflected a $589 million decrease to PP&E
and goodwill offset by a decrease of $349 million to net liabilities. In 2014, changes in this exchange rate resulted in a
foreign currency translation loss of $290 million, whichprimarilyreflecteda $680 million decrease to PP&E and goodwill
offset by a decreaseof $390 million to net liabilities. In 2013, changesin this exchangerate resulted in a foreigncurrency
translation gain of $150 million, whichprimarilyreflecteda $330 million increase to PP&E and goodwill offset by an
increase of $180 million to net liabilities. The impact of foreign currency translation is recorded in AOCI.

(All Registrants)

Related Party Transactions

The Registrants are not aware of any material ownership interestsor operatingresponsibility by senior management in
outside partnerships, including leasing transactions with variable interest entities, or other entities doing business with the
Registrants. See Note 14 to the Financial Statements for additional information on relatedparty transactions for PPL
Electric, LKE, LG&E and KU.

Acquisitions, Development and Divestitures

The Registrants from time to time evaluate opportunities for potential acquisitions, divestitures and development projects.
Development projects are reexamined based on marketconditions and other factors to determine whetherto proceed with.

ppllOk-2015Final as Rled.docx 76



modify or terminate the projects. Any resulting transactions may impact future financial results. See Note 8 to the Financial
Statements for information on the more significant activities.

(PPL)

See Note 8 to the Financial Statements for information on the spinoff of PPL Energy Supply.

Environmental Matters

(All Registrants)

Extensive federal, state and local environmental laws and regulations are applicable to PPL's, LKE's, LG&E's and KU's air
emissions, waterdischarges and the management of hazardous and solid waste, as well as other aspectsof the Registrants'
businesses. The cost of compliance or allegednon-compliance cannotbe predicted withcertaintybut could be significant. In
addition, costs may increasesignificantly if the requirements or scope of environmental laws or regulations, or similarrules,
are expanded or changed. Costs may take the formof increasedcapital expenditures or operatingand maintenance expenses,
monetaryfines, penalties or other restrictions. Many of these environmental law considerations are also applicable to the
operations of key suppliers, or customers, such as coal producersand industrial power users, and may impact the cost for
their productsor theirdemandfor the Registrants' services. Increased capital and operatingand maintenance expensesare
subject to rate recovery. PPL, PPL Electric, LKE, LG&E and KU can provide no assurances as to the ultimate outcome of
future environmental or rate proceedings before regulatory authorities.

See Note 13 to the Financial Statements for a discussion of the more significant environmental matters including;
• Legal Matters,
• Climate Change,
• Coal Combustion Residuals,

• Effluent Limitations Guidelines,

• Mercury and Air Toxics Standards,
• National Ambient Air Quality Standards, and
• Superfund and Other Remediation.

Additionally, see "Item 1. Business - Environmental Matters" for additional information on environmental matters.

(PPL, LKE, LG&E and KU)

Coal Combustion Residuals (OCRs)

In October 2015, the EPA's final rule regulating CCRs became effective. In connection with the final CCR rule, LG&E and
KU recorded increases to existing AROs of $228 million during 2015. See Note 19 to the Financial Statements for additional
information. Further increases to AROs or changes to current capital plansor to operating costsmaybe required as estimates
are refinedbasedon closuredevelopments, groundwater monitoring results and regulatory or legal proceedings. See Note 6
for details surrounding the CPCN and ECR filings that request rate recovery of the costs related to this rule.

(All Registrants)

CoiTipetltlon

See "Competition" undereach of PPL's reportablesegments in "Item 1. Business- General- SegmentInformation" and "Item
IA. Risk Factors" for a discussion of competitive factors affecting the Registrants.

New Accounting Guidance

See Notes 1and 21 to theFinancial Statements for a discussion of newaccounting guidance adopted andpending adoption.

Application of Critical Accounting Policies

Financial condition andresults of operations are impacted by the methods, assumptions andestimates usedin the application
of criticalaccounting policies. The following accounting policiesare particularly important to an understanding of the
reportedfinancial conditionor resultsof operations, and require management to makeestimates or other judgments of
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matters that are inherently uncertain. Changes in the estimates or otherjudgments included within theseaccounting policies
could result in a significant change to the information presented in the FinancialStatements (these accounting policiesare
also discussed in Note I to the Financial Statements). Senior management has reviewed with PPL's Audit Committee these
criticalaccounting policies, the following disclosures regarding their application and the estimatesand assumptions regarding
them.

Price Risk Management (PPL)

See "PriceRisk Management" in Note 1 to the Financial Statements, as well as "Financial Condition - Risk Management"
above.

Defined Benefits

(All Registrants)

Certain of the Registrants' subsidiaries sponsor or participate in, as applicable, various qualified funded and non-qualified
unfunded defined benefit pension plans andboth funded andunfunded other postretirement benefit plans. These plans are
applicable to themajority of theRegistrants' employees (based on eligibility for theirapplicable plans). The Registrants and
certain of their subsidiaries record an asset or liability to recognize the funded status of il defined benefit plans with an
offsettingentry to AOCI or in the case of PPL Electric,LG&E and KU, regulatory assets and liabilitiesfor amounts that are
expectedto be recovered throughregulated customerrates. Consequently, the funded statusof all defined benefitplans is
fully recognized on the Balance Sheets. See Notes 6 and II to the Financial Statements for additional information about the
plans and the accounting for defined benefits.

A summary of plansponsors by Registrant and whether a Registrant or its subsidiaries sponsor (S)or participate in and
receives allocations (P) from those plans is shown in the table below.

Plan Sponsor PPL PPL Electric LKE LG&E KU

PPL Services S P
WPD (a) S
LKE S P P
LG&E S

(a) Does not sponsoror participatein other postretirement beneHtsplans.

Management makes certain assumptions regarding the valuation of benefit obligations and theperformance of planassets.
As such, annualnet periodicdefinedbenefitcosts are recordedin current earnings or regulatoryassets based on estimated
results. Any differences between actual and estimated results are recorded in AOCI, or in the case of PPL Electric, LG&E
and KU, regulatory assetsand liabilities, for amounts that are expectedto be recovered throughregulated customerrates.
Theseamounts in AOCI or regulatory assets andliabilities are amortized to income over future periods. The delayed
recognition allows for a smoothed recognition of costsover theworking livesof theemployees whobenefit undertheplans.
The primary assumptions are:

• Discount Rate- The discount rate is used in calculating thepresent value of benefits, which is based on projections of
benefit payments to be made in the future. The objective in selecting the discount rateis to measure the single amount
that, if invested at the measurement datein a portfolio of high-quality debt instruments, would provide thenecessary future
cash flows to pay the accumulated benefits when due.

• Expected Return on Plan Assets - Management projects the long-term ratesof return onplan assets that willbe earned over
the lifeof the plan. Theseprojected returns reduce the netbenefit costs the Registrants record currently.

• Rateof Compensation Increase - Management projects employees' annual pay increases, which are usedto project
employees' pension benefits at retirement.

• Health Care Cost Trend Rate - Management projects the expected increases in the cost of health care.

In addition to the economic assumptions abovethatare evaluated annually. Management must also make assumptions
regardingthe life expectancy of employees coveredunder their definedbenefitpension and other postretirementbenefit
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plans. At December 31,2014, the plan sponsors adopted the new mortality tables issued by the Society of Actuaries in
October 2014 (RP-2014 base tables) for all U.S. defined benefit pension and other postretirement benefit plans. In addition,
plan sponsors updated the basis for estimating projected mortality improvements and selected the IRS BB-2D two-
dimensional improvement scale on a generational basis for all U.S. defined benefit pension and other postretirement benefit
plans. These new mortality assumptions reflect the recognition of both improved life expectancies and the expectationof
continuing improvements in life expectancies. The use of the new base tables and improvement scale resulted in an increase
to U.S. defined benefitpensionand otherpostretirement benefitobligations, an increase to future expenseand a decrease to
funded status.

(PPL)

In selecting the discount rate for its U.K. pension plans, WPD startswith a cash flow analysis of the expected benefit
payment stream for its plans. These plan-specific cash flows are matched against a spot-rate yield curve to determine the
assumed discount rate. Thespot-rate yield curve uses an iBoxx British pounds sterling denominated corporate bond index as
its base. Fromthisbase,thosebonds withthe lowest and highest yields are eliminated to develop an appropriate subset of
bonds. Historically, WPD usedthe single weighted-average discount rate derived from the spot ratesusedto discount the
benefit obligation. Concurrent withthe annual remeasurement of planassets andobligations at December 31,2015, WPD
will begin usingindividual spot rates to measure servicecost and interestcost beginningwith the calculation of 2016 net
periodic defined benefit cost.

An individual bond matching approach, whichis usedfor the U.S. pensionplans as discussed below, is not used for the U.K.
pension plans because theuniverse of bonds in theU.K. is notdeep enough to adequately support such anapproach.

(All Registrants)

In selecting the discount rates forU.S. defined benefit plans, the plan sponsors startwith a cash flow analysis of theexpected
benefit payment stream for their plans. Theplan-specific cash flows arematched against thecoupons and expected maturity
values of individually selected bonds. This bond matching process begins with the full universe of Aa-rated non-callable (or
callable with make-whole provisions) bonds, serving as thebase from which those with thelowest andhighest yields are
eliminated to develop an appropriate subset of bonds. Individual bonds are thenselected based on the timing of eachplan's
cash flows and parameters are established as to thepercentage of eachindividual bond issuethatcouldbe hypothetically
purchased and the surplus reinvestment rates to be assumed.

Todetermine the expected return onplanassets, plan sponsors project thelong-term rates of return onplanassets using a
best-estimate of expected returns, volatilities and correlations foreach asset class. Each plan's specific current and expected
asset allocations are also consideredin developing a reasonablereturnassumption.

In selecting a rate of compensation increase, plansponsors consider pastexperience in lightof movements in inflation rates.

Thefollowing table provides theweighted-average assumptions used for discount rate, expected return on plan assets and
rate of compensation increase at December 31.

Assumption / Registrant 2015 2014
Discount rate

Pension-PPL (U.S.) 4.59% 4.25%
Pension - PPL (U.K.) 3.68% 3.85%
Pension-LKE 4.56% 4.25%
Pension - LG&E 4.49% 4.20%
Other Postretirement - PPL 4.48% 4.09%
Other Postretirement - LKE 4.49% 4.06%

Expected return on plan assets
Pension - PPL (U.S.) 7.00% 7.00%
Pension - PPL (U.K.) 7.20% 7.19%
Pension - LKE 7.00% 7.00%
Pension - LG&E 7.00% 7.00%
Other Postretirement - PPL 6.11% 6.06%
Other Postretirement - LKE 6.82% 6.85%
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Assumption / Registrant 2015 2014

Rale ofcompensation increase
Pension - PPL (U.S.)
Pension - PPL (U.K.)
Pension - LKE

Other Postretirement - PPL

Other Postretirement - LKE

3.93%

4.00%

3.50%

3.91%

3.50%

3.91%

4.00%

3.50%

3.86%

3.50%

In selecting health care cost trend rates, plan sponsors consider past performance and forecasts of health care costs. At
December 31, 2015, the health care cost trend rate for all plans was 6.8% for 2016, gradually declining to an ultimate trend
rate of 5.0% in 2020.

A variance in the assumptions listed above could have a significant impact on accrued defined benefit liabilities or assets,
reported annual net periodic defined benefit costs and AOCI or regulatory assets and liabilities. At December 31, 2015, the
defined benefit plans were recorded in the Registrants' financial statements as follows.

Balance Sheet:

Regulatory assets (a)
Regulatory liabilities
Pension liabilities

Other postretirement and
benefit liabilities

AOCI (pre-tax)

Statement of Income:

Defined benefits expense
Increase (decrease) from

prior year

PPL

809

24

1.415

217

2,977

58

12

PPL Electric

i 469

183

67

i 15

1

LKE

340

24

299

128

74

38

14

LG&E

215

55

77

12

3

KU

125

24

46

42

10

5

(a) As a resultof the 2014Kentucky ratecasesettlement thatbecame effective July 1,2015, the difference between pension costcalculated in accordance
withLG&E's and KU'spensionaccounting policyand pension costcalculated usinga 15yearamortization periodforactuarial gainsand losses is
recorded as a regulatory asset. As of December 31, 2015, the balances were $ 10 million for PPL and LKE, $6 million for LG&E and $4 million for
KU. See Note 6 for additional information.

The following tables refiectchanges in certain assumptions based on the Registrants* primarydefinedbenefitplans. The
tables reflecteither an increaseor decrease in each assumption. The inverseof this change would impact the accrueddefined
benefit liabilities or assets, reportedannual netperiodicdefinedbenefitcosts and AOCI or regulatoryassets and liabilitiesby
a similaramount in the oppositedirection. The sensitivities below reflect an evaluation of the changebased solely on a
change in that assumption.

Actuarial assumption

Discount Rate

Expected Retum on Plan Assets
Rate of Compensation Increase
Health Care Cost Trend Rate (a)

(a) Only impacts other postretirement benefits.

Actuarial assumpticn
PPL

Discount rate

Expected retum on plan assets
Rate of compensation increase
Health care cost trend rate (a)

PPL Electric

Discount rate

Expected retum on plan assets
Rate of compensation increase
Health care cost trend rate (a)
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(0.25%)
(0.25%)

0.25%

1%

Increase (Decrease) (Increase) Decrease Increase (Decrease) Increase (Decrease)
Defined Benefit AOCI Net Regulatory Defined Benefit

Liabilities (pre-tax) Assets Costs

483

n/a

65

6

56

n/a

6

1

80

388

n/a

54

1

95

n/a

II

5

56

n/a

6

1

42

27

12



Actuarial assumption
LKE

Discount rates

Expected return on plan assets
Rate of compensation increase
Health care cost trend rate (a)

LG&E

Discount rates

Expected return on plan assets
Rate of compensation increase
Health care cost trend rate (a)

KU

Increase (Decrease) (Increase) Decrease Increase (Decrease) Increase (Decrease)
Defined Benefit AOCI Net Regulatory Defined Benefit

Liabilities (pre-tax) Assets C^sts

Discount rates

Expected return on plan assets
Rate of compensation increase
Health care cost trend rate (a)

(a) Only impacts other postretirement benefits.

Goodwill Impairment CP/'L, LKE, LGi&E and KU)

Goodwill is tested for impairment at the reporting unit level. PPL has determined its reporting units to be at the same level as
its reportable segments. LKE, LG&E and KU each operate within a single reportable segment and single reporting unit. A
goodwill impairment test is performed annually or more frequently if events or changes in circumstances indicate that the
carrying amount of the reporting unit may be greater than the reporting unit's fair value. Additionally, goodwill is tested for
impairment after a portion of goodwill has been allocated to a business to be disposed of.

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

When the two-step quantitative impairment test is elected or required as a result of the step zero assessment, in step one, PPL,
LKE, LG&E and KU determine whether a potential impairment exists by comparing the estimated fair value of a reporting
unit with its carrying amount, including goodwill, on the measurement date. If the estimated fair value exceeds its carrying
amount, goodwill is not considered impaired. If the carrying amount exceeds the estimated fair value, the second step is
performed to measure the amount of impairment loss, if any.

The second step of the quantitative test requires a calculation of the implied fair value of goodwill, which is determined in the
same manner as the amount of goodwill in a business combination. That is, the estimated fair value of a reporting unit is
allocated to all of the assets and liabilities of that reporting unit as if the reporting unit had been acquired in a business
combination and the estimated fair value of the reporting unit was the price paid to acquire the reporting unit. The excess of
the estimated fair value of a reporting unit over the amounts assigned to its assets and liabilities is the implied fair value of
goodwill. The implied fair value of the reporting unit's goodwill is then compared with the carrying amount of that goodwill.
If the carrying amount exceeds the implied fair value, an impairment loss is recognized in an amount equal to that excess.
The loss recognized cannot exceed the carrying amount of the reporting unit's goodwill.

PPL elected to perform the two-step quantitative impairment test of goodwill for all its reporting units in the fourth quarter of
2015. Management used both discounted cash flows and market multiples, which required significant assumptions, to
estimate the fair value of the reporting units. Significant assumptions used in the discounted cash flows include discount and
growth rates, outcomes of future rate filings, projected operating and capital cash flows and the fair value of debt. Projected
operating and capital cash flows is based on PPL's internal business plan, which assumes the occurrence of certain events in
the future. Significant assumptions used in the market multiples include utility sector market performance and comparable
transactions.

Goodwill was $3.6 billion at December 31,2015, which consists of $2.9 billion related to the acquisition of WPD and $662
million related to the acquisition of LKE. Applying an appropriate weighting to both the discounted cash flow and market
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n/a

10

5

21

n/a

2

1

17

n/a

3

3

24

n/a

5

1

n/a

n/a

n/a

n/a

n/a

n/a

n/a

n/a

38

n/a

5

4

21

n/a

2

1

17

n/a

3

3



multiple valuations for the most recent impairment tests performed as of October 1, 2015, did not require the second-step
assessment and did not result in any impairment.

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

Loss Accruals (All Registrants)

Losses are accrued for the estimated impacts of various conditions, situations or circumstances involving uncertain or
contingent future outcomes. For loss contingencies, the loss must be accrued if (1) information is available that indicates it is
probable that a loss has been incurred, given the likelihood of the uncertain future outcomes, and (2) the amount of the loss
can be reasonably estimated. Accounting guidance defines "probable" as cases in which "the future event or events are likely
to occur." The accrual of contingencies that might result in gains is not recorded unless recovery is assured. Potential loss
contingencies for environmental remediation, litigation claims, regulatory penalties and other events are continuously
assessed.

The accounting aspects of estimated loss accruals include (1) the initial identification and recording of the loss, (2) the
determination of triggering events for reducing a recorded loss accrual, and (3) the ongoing assessment as to whether a
recorded loss accrual is sufficient. All three of these aspects require significant judgment by management. Internal expertise
and outside experts (such as lawyers and engineers) are consulted, as necessary, to help estimate the probability that a loss
has been incurred and the amount (or range) of the loss.

Certain other events have been identified that could give rise to a loss, but that do not meet the conditions for accrual. Such events
are disclosed, but not recorded, when it is "reasonably possible" that a loss has been incurred. Accounting guidancedefines
"reasonably possible" as cases in which "the future event or events occurring is more than remote, but less than likely to occur."

When an estimated loss is accrued, the triggering events for subsequently adjusting the loss accrual are identified, where
applicable. The triggering events generally occur when new information becomes known, the contingency has been resolved
and the actual loss is settled or written off, or when the risk of loss has diminished or been eliminated. The following are
some of the triggering events that provide for the adjustment of certain recorded loss accruals:

• Allowances for uncollectible accounts are reduced when accounts are written off after prescribed collection procedures
have been exhausted, a better estimate of the allowance is determined or underlying amounts are ultimately collected.

• Environmental and other litigation contingencies are reduced when the contingency is resolved and actual payments are
made, a better estimate of the loss is determined or the loss is no longer considered probable.

• Actions or decisions by certain regulators could result in a better estimate of a previously recorded loss accrual.

Loss accruals are reviewed on a regular basis to assure that the recorded probable loss exposures are appropriate. This
involves ongoing communication and analyses with internal and external legal counsel, engineers, business unit management
and other parties.

See Notes 6 and 13 to the Financial Statements for disclosure of loss contingencies accrued and other potential loss
contingencies that have not met the criteria for accrual.

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

ARC liabilities are required to be recognized for legal obligations associated with the retirement of long-lived assets. The
initial obligation is measured at its estimated fair value. An ARC must be recognized when incurred if the fair value of the
ARC can be reasonably estimated. An equivalent amount is recorded as an increase in the value of the capitalized asset and
amortized to expense over the useful life of the asset. For LG&E and KU, costs of removal are collected in rates, and
therefore the accretion and depreciation expenses related to an ARO are recorded as a regulatory asset, such that there is no
earnings impact.

See Note 19 to the Financial Statements for additional information on AROs.
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In determining AROs, management must make significant judgments and estimates to calculate fair value. Fair value is
developed using an expected present value technique based on assumptions of market participants that consider estimated
retirement costs in current period dollars that are inflated to the anticipated retirement date and then discounted back to the
date the ARO was incurred. Changes in assumptions and estimates included within the calculations of the fair value of
AROs could result in significantly different results than those identified and recorded in the financial statements. Estimated
ARO costs and settlement dates, which affect the carrying value of the ARO and the related capitalized asset, are reviewed
periodically to ensure that any material changes are incorporated into the latest estimate of the ARO. Any change to the
capitalized asset, positive or negative, is generally amortized over the remaining life of the associated long-lived asset.

At December 31,2015, the total recorded balances and information on the most significant recorded AROs were as follows.

Total
ARO

Recorded

Amount

Recorded

Most Significant AROs

% of Total Description

PPL $ 586 $ 430 73 Ash ponds, landfills and natural gas mains
LKE 535 430 SO Ash ponds, landfills and natural gas mains
LG&E 175 102 58 Ash ponds, landfills and natural gas mains
KU 360 328 91 Ash ponds and landfills

The most significant assumptions surrounding AROs are the forecasted retirementcosts (including the settlementdates and
the timing of cashflows), the discount ratesand the inflation rates. At December 31, 2015, a 10% change to retirement cost
would increase the ARO liabilities by $44 million. A 0.25% decrease in the discount rate would increase the ARO liabilities
by $6 million anda 0.25% increase in theinflation rate would increase theARO liabilities by $6 million. For PPL, there
would be nosignificant change to the annual depreciation expense of the ARO assetor the annual accretion expense of the
ARO liabilityas a resultof thesechanges in assumptions. As noted above, thesefactorsdo not impact the Statements of
Income of LKE, LG&E and KU.

Income Taxes (All Registrants)

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

Significantmanagement judgment is required to determine the amountof benefit recognized related to an uncertain tax
position. Tax positionsare evaluatedfollowing a two-stepprocess. The first step requiresan entity to determine whether,
based on the technical meritssupporting a particulartax position, it is more likely than not (greater than a 50% chance) that
the taxposition willbe sustained. Thisdetermination assumes that therelevant taxing authority willexamine the taxposition
and is aware of all therelevant facts surrounding the taxposition. The second steprequires an entity to recognize in the
financial statements the benefitof a tax position that meets the more-Iikely-than-not recognition criterion. The benefit
recognized is measured at the largest amountof benefit that has a likelihood of realization, upon settlement, that exceeds
50%. Management considers a numberof factors in assessing the benefit to be recognized, including negotiation of a
settlement.

On a quarterly basis, uncertain tax positions are reassessed by considering information known as of the reporting date. Based
on management's assessment of new information, a taxbenefit maysubsequently be recognized for a previously
unrecognized taxposition, a previously recognized tax position maybe derecognized, or thebenefit of a previously
recognized taxposition maybe remeasured. The amounts ultimately paidupon resolution of issues raised by taxing
authorities may differ materially from the amounts accrued and may materially impact the financial statements in the future.
Unrecognized taxbenefits are classified as currentto theextentmanagement expects to settlean uncertain tax position by
payment or receipt of cash within one year of the reporting date.

At December31,2015, no significant changesin unrecognized tax benefitsare projectedover the next 12 months.

Theneedfor valuation allowances to reduce deferred tax assets alsorequire significant management judgment. Valuation
allowances are initially recorded andreevaluated eachreporting periodby assessing the likelihood of the ultimate realization
of a deferred tax asset. Management considers a number of factors in assessing therealization of a deferred tax asset,
including thereversal of temporary differences, future taxable income andongoing prudent and feasible taxplanning
strategies. Any tax planningstrategy utilized in this assessmentmust meet the recognition and measurement criteria utilized
to account for an uncertain tax position. Management also considersthe uncertainty posedby politicalrisk and the effect of
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this uncertainty on the various factors that management takes into account in evaluating the need for valuation allowances.
The amount of deferred tax assets ultimately realized may differ materially from the estimates utilized in the computation of
valuation allowances and may materially impact the financial statements in the future.

See Note 5 to the Financial Statements for income tax disclosures, including management's conclusion that the undistributed
earnings of WPD are considered indefinitely reinvested. Based on this conclusion, PPL Global does not record U.S. income
taxes on WPD's undistributed earnings.

Regulatory Assets and Liabilities

(PPL)

WPD operates in an incentive-based regulatory structure under distribution licenses granted by Ofgem. As the regulatory
model is incentive-based rather than a cost recovery model, WPD is not subject to accounting for the effects of certain types
of regulation as prescribed by GAAP for entities subject to cost-based rate regulation. Therefore, the accounting treatment of
adjustments to base demand revenue and/or allowed revenue is evaluated based on revenue recognition and contingency
guidance. See Note 1 to the Financial Statements for additional information.

(All Registrants)

PPL Electric, LG&E and KU, are subject to cost-based rate regulation. As a result, the effects of regulatory actions are
required to be reflected in the financial statements. Assets and liabilities are recorded that result from the regulated
ratemaking process that may not be recorded under GAAP for non-regulated entities. Regulatory assets generally represent
incurred costs that have been deferred because such costs are probable of future recovery in regulated customer rates.
Regulatory liabilities are recognized for amounts expected to be returned through future regulated customer rates. In certain
cases, regulatory liabilities are recorded based on an understanding or agreement with the regulator that rates have been set to
recover costs that are expected to be incurred in the future, and the regulated entity is accountable for any amounts charged
pursuant to such rates and not yet expended for the intended purpose.

Management continually assesses whether the regulatory assets are probable of future recovery by considering factors such as
changes in the applicable regulatory and political environments, the ability to recover costs through regulated rates, recent
rate orders to other regulated entities, and the status of any pending or potential deregulation legislation. Based on this
continual assessment, management believes the existing regulatory assets are probable of recovery. This assessment reflects
the current political and regulatory climate at the state and federal levels, and is subject to change in the future. If future
recovery of costs ceases to be probable, the regulatory asset would be written-off. Additionally, the regulatory agencies can
provide flexibility in the manner and timing of recovery of regulatory assets.

At December 31, 2015, regulatory assets and regulatory liabilities were recorded as reflected in the table below. All
regulatory assets are either currently being recovered under specific rate orders, represent amounts that are expected to be
recovered in future rates or benefit future periods based upon established regulatory practices.

PPL

PPL Electric LKE LG&E KU

Regulatory assets $ 1.781 $ 1,019 $ 762 $ 440 $ 322
Regulatory liabilities 1,090 135 955 444 511

See Note 6 to the Financial Statements for additional information on regulatory assets and liabilities.

Revenue Recognition - Unbilled Revenue (PPL Electric, LKE, LG&E and KU)

Revenues related to the sale of energy are recorded when service is rendered or when energy is delivered to customers.
Because customers are billed on cycles which vary based on the timing of the actual meter reads taken throughout the month,
estimates are recorded for unbilled revenues at the end of each reporting period. For LG&E and KU, such unbilled revenue
amounts reflect estimates of deliveries to customers since the date of the last reading of their meters. The unbilled revenue
estimates reflect consideration of factors including daily load models, estimated usage for each customer class, the effect of
current and different rate schedules, the meter read schedule, the billing schedule, actual weather data and where applicable,
the impact of weather normalization or other regulatory provisions of rate structures. For PPL Electric, unbilled revenue
amounts reflect actual deliveries since the date of the last billed meter reading multiplied by the estimated average cents per
kWh. At December 31, unbilled revenues recorded on the Balance Sheets were as follows.
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2015 2014

PPLEIectric $ 91 $ 113
LKE 147 167
LG&E 67 76

KU 80 91

Other Information (AllRegistrants)

PPL's Audit Committee has approved the independent auditor to provide audit and audit-related services, tax services and
other services permitted by Sarbanes-Oxley and SEC rules. The audit and audit-related services include services in
connection with statutory and regulatory filings, reviews of offering documents and registration statements, and internal
control reviews.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

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

Reference is made to "Risk Management" for the Registrants in "Item 7. Combined Management's Discussion and Analysis
of Financial Condition and Results of Operations."
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Shareowners of PPL Corporation

We have audited the accompanying consolidated balance sheets of PPL Corporation and subsidiaries as of December 31,
2015 and 2014, and the related consolidated statements of income, comprehensive income, equity, and cash flows for each of
the three years in the period ended December 31,2015. Our audits also included the financial statement schedule listed in the
Index at Item 15(a)(2). These financial statements and schedule are the responsibility of the Company's management. Our
responsibility is to express an opinion on these financial statements and schedule based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the
amounts and disclosures in the financial statements. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall financial statement presentation. We believe
that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial
position of PPL Corporation and subsidiaries at December 31, 2015 and 2014, and the consolidated results of their operations
and their cash flows for each of the three years in the period ended December31, 2015, in conformity with U.S. generally
accepted accounting principles. Also, in our opinion, the related financial statement schedule, when considered in relation to
the basic financial statements taken as a whole, presents fairly in all material respects the information set forth therein.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
PPL Corporation and subsidiaries' internal control over financial reporting as of December 31, 2015, based on criteria
established in Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway
Commission (2013 framework) and our report dated February 19, 2016, expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP

Philadelphia, Pennsylvania
February 19,2016
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Shareowners of PPL Corporation

We have audited PPL Corporation and subsidiaries' internal control over financial reporting as of December 31, 2015, based
on criteria established in Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission (2013 framework) (the COSO criteria). PPL Corporation and subsidiaries' management is responsible
for maintaining effective internal control over financial reporting, and for its assessment of the effectiveness of internal
control over financial reporting included in Management's Report on Internal Control over Financial Reporting at Item 9A.
Our responsibility is to express an opinion on the company's internal control over financial reporting based on our audit.

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

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

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
becauseof changesin conditions, or that the degreeof compliance with the policiesor procedures may deteriorate.

In our opinion, PPL Corporation and subsidiaries maintained, in all material respects, effective intemal control over financial
reporting as of December 31,2015, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public CompanyAccounting Oversight Board (United States),
the consolidated balance sheets of PPL Corporation and subsidiaries as of December31, 2015 and 2014, and the related
consolidated statements of income, comprehensive income, equity, and cash flows for each of the three years in the period
ended December 31, 2015, and our report dated February 19, 2016, expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP

Philadelphia, Pennsylvania
February 19, 2016
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Shareowner of PPL Electric Utilities Corporation

We have audited the accompanying consolidated balance sheets of PPL Electric Utilities Corporation and subsidiaries as of
December 31, 2015 and 2014, and the related consolidated statements of income, equity, and cash flows for each of the three
years in the period ended December 31, 2015. These financial statements are the responsibility of the Company's
management. Our responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. We were not engaged to perform an audit of the Company's internal control
over financial reporting. Our audits included consideration of internal control over financial reporting as a basis for designing
audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit
also includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements,
assessing the accounting principles used and significant estimates made by management, and evaluating the overall financial
statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial
position of PPL Electric Utilities Corporation and subsidiaries at December 31, 2015 and 2014, and the consolidated results
of their operations and their cash flows for each of the three years in the period ended December 31, 2015, in conformity with
U.S. generally accepted accounting principles.

/s/ Ernst & Young LLP

Philadelphia, Pennsylvania
February 19, 2016
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Sole Member of LG&E and KU Energy LLC

We have audited the accompanying consolidated balance sheets of LG&E and KU Energy LLC and subsidiaries as of
December 31, 2015 and 2014, and the related consolidated statements of income, comprehensive income, equity, and cash
flows for each of the three years in the period ended December 31, 2015. Our audits also included the financial statement
schedule listed in the Index at Item 15(a)(2). These financial statements and schedule are the responsibility of the Company's
management. Our responsibility is to express an opinion on these financial statements and schedule based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. We were not engaged to perform an audit of the Company's internal control
over financial reporting. Our audits included consideration of internal control over financial reporting as a basis for designing
audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit
also includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements,
assessing the accounting principles used and significant estimates made by management, and evaluating the overall financial
statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial
position of LG&E and KU Energy LLC and subsidiaries at December 31, 2015 and 2014, and the consolidated results of their
operations and their cash flows for each of the three years in the period ended December 31, 2015, in conformity with U.S.
generally accepted accounting principles. Also, in our opinion, the related financial statement schedule, when considered in
relation to the basic financial statements taken as a whole, presents fairly in all material respects the information set forth
therein.

/s/ Ernst & Young LLP

Louisville, Kentucky
February 19, 2016
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Stockholder of Louisville Gas and Electric Company

We have audited the accompanying balance sheets of Louisville Gas and Electric Company as of December 31, 2015 and
2014, and the related statements of income, equity and cash flows for each of the three years in the period ended December
31, 2015. These financial statements are the responsibility of the Company's management. Our responsibility is to express an
opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. We were not engaged to perform an audit of the Company's internal control
over financial reporting. Our audits included consideration of internal control over financial reporting as a basis for designing
audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit
also includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements,
assessing the accounting principles used and significant estimates made by management, and evaluating the overall financial
statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of
Louisville Gas and Electric Company at December 31, 2015 and 2014, and the results of its operations and its cash flows for
each of the three years in the period ended December 31, 2015, in conformity with U.S. generally accepted accounting
principles,

/s/ Ernst & Young LLP

Louisville, Kentucky
February 19, 2016
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Stockholder of Kentucky Utilities Company

We have audited the accompanying balance sheets of Kentucky Utilities Company as of December 31, 2015 and 2014, and
the related statements of income, equity and cash flows for each of the three years in the period ended December 31, 2015.
These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion
on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. We were not engaged to perform an audit of the Company's internal control
over financial reporting. Our audits included consideration of internal control over financial reporting as a basis for designing
audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit
also includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements,
assessing the accounting principles used and significant estimates made by management, and evaluating the overall financial
statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of
Kentucky Utilities Company at December 31, 2015 and 2014, and the results of its operations and its cash flows for each of
the three years in the period ended December 31, 2015, in conformity with U.S. generally accepted accounting principles.

/s/ Ernst & Young LLP

Louisville, Kentucky
February 19, 2016
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

CONSOLIDATED STATEMENTS OF INCOME FOR THE YEARS ENDED DECEMBER 31,
PPL Corporation and Subsidiaries
(Millions ofDollars, except share data)

2015 2014 2013

Operating Revenues $ 7,669 $ 7,852 $ 7,263

Operating Expenses
Operation

Fuel 863 965 895

Energy purchases 855 924 856
Other operation and maintenance 1,938 1,856 1,810

Depreciation 883 923 843
Taxes, other than income 299 317 298

Total OperatingExpenses 4,838 4,985 4,702

Operating Income 2,831 2,867 2,561

Other Income (Expense)- net 108 105 (55)

Interest Expense 871 843 778

Income from Continuing Operations Before Income Taxes 2,068 2,129 1,728

Income Taxes 465 692 360

Income from Continuing Operations After Income Taxes 1,603 1,437 1,368

Income (Loss) from Discontinued Operations (netof income taxes) (921) 300 (238)

Net Income $ 682 $ 1,737 $ 1.130

Earnings Per Share of Common Stock:

Income from Continuing Operations After Income Taxes Available to PPL
Common Shareowners:

Basic $ 2.38 $ 2.19 $ 2.24
Diluted $ 2.37 $ 2.16 $ 2.12

Net Income Available to PPL Common Shareowners:

Basic $ 1.01 $ 2.64 $ 1.85
Diluted $ 1.01 $ 2.61 $ 1.76

Dividends Declared Per Share of Common Stock $ 1.50 $ 1.49 $ 1.47

Weighted-Average Shares of Common Stock Outstanding (in thousands)
Basic 669,814 653,504 608,983
Diluted 672,586 665,973 663,073

The accompanying Notes to Financial Statements are an integral part ofthefinancial statements.
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CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

FOR THE YEARS ENDED DECEMBER 31,
PPL Corporation and Subsidiaries
(Millions ofDollars)

2015 2014 2013

Net income . $ 682 $ 1,737 $ 1,130

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

Foreign currency translation adjustments, net of tax of $1, ($8), $4 (234) (275) 138

Available-for-sale securities, net of tax of ($9), ($39), ($72) 8 35 67

Qualifying derivatives, net of tax of $0, $23, ($41) 26 (10) 45

Defined benefit plans:
Prior service costs, net of tax of $6, ($4), ($1) (9) 5 2

Net actuarial gain (loss), net of tax of $67, $225, ($73) (366) (509) 71

Reclassifications to net income - (gains) losses, net of tax expense (benefit):
Available-for-sale securities, net of tax of $2, $7, $4 (2) (6) (6)
Qualifying derivatives, net of tax of ($15), $23, $80 2 (64) (83)
Equity investees' other comprehensive (income) loss, net of tax of $0, $0, $0 (1)
Defined benefit plans:

Prior service costs, net of tax of $0, ($3), ($4) 4 6

Net actuarial loss, net of tax of ($46), ($34), ($49) 146 111 135

Total other comprehensive income (loss) (430) (709) 375

Comprehensive income .. $ 252 $ 1,028 $ 1,505

TlieaccompanyingNotes to Financial Statementsare an integralpart of thefinancial statements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS FOR THE YEARS ENDED DECEMBER 31,
PPL Corporation and Subsidiaries
(Millions ofDollars)

Cash Flows from Operating Activities
Net income

Loss (income) from discontinued operations (net of income taxes)
Income from continuing operations (net of income taxes)
Adjustments to reconcile Income from continuing operations (net of taxes) to net cash
provided by (used in) operating activities - continuing operations

Depreciation
Amortization
Defined benefit plans - expense
Deferred Income taxes and investment tax credits
Unrealized (gains) losses on derivatives, and other hedging activities
Adjustment to WPD line loss accrual
Other

Change in current assets and current liabilities
Accounts receivable
Accounts payable
Unbilled revenues
Prepayments
Taxes payable
Uncertain tax positions
Other

Other operating activities
Defined benefit plans - funding
Settlement of interest rate swaps
Other assets
Other liabilities

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

Net cash provided by (used in) operating activities
Cash Flows from Investing Activities

Expenditures for property, plant and equipment
Expenditures for intangible assets
Purchases of other investments
Proceeds from the sale of other investments
Net (increase) decrease in restricted cash and cash equivalents
Other investing activities

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

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

Issuance of long-term debt
Retirement of long-term debt
Repurchase of common stock
Issuance of common stock
Payment of common stock dividends
Contract adjustment payments on Equity Units
Net increase (decrease) in short-term debt
Other financing activities

Net cash provided by (used in) financing activities - continuing operations
Net cash provided by (used in) financing activities - discontinued operations
Net cash distributions to parent from discontinued operations

Net cash provided by (used in) financing activities
Etfect of Exchange Rates on Cash and Cash Equivalents
Net (Increase) Decrease in Cash and Cash Equivalents included in
Discontinued Operations
Net Increase (Decrease) In Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period
Cash and Cash Equivalents at End of Period

Supplemental Disclosures of Cash Flow Information
Cash paid (received) during the period for:

Interest - net of amount capitalized
Income taxes - net

2015 2014 2013

$ 682 ;5 1,737 :g 1,130
921 (300) 238

1,603 1,437 1,368

883 923 843

59 65 66

56 48 125

428 666 387
(77) (187) 56

65 45

17 66

47 (123) (211)
(116) 40 127

54 22 (56)
(23) 87 39

(175) 161 51

(17) (112)
99 23 (66)

(499) (384) (450)
(101) 104

(19) 9 11

53 23 120

2,272 2,941 2,447
343 462 409

2,615 3,403 2,856

(3,533) (3,674) (3,629)
(37) (49) (53)

(120)
136

8 19 2

(13) (2) 16

(3,439) (3,826) (3,664)
(149) 497 (631)

(3,588) (3,329) (4,295)

2,236 296 2,038
(1,000) (237)

(74)
203 1,074 1,411

(1,004) (967) (878)
(22) (82)

94 147 405

(47) (29) (67)
482 262 2,753

(546) (846) 47

132 1,167 (1,169)

68 583 1,631
(10) (8) 8

352 (113) 175

(563) 536 375

1,399 863 488

$ 836 !& 1,399 :i 863

822

179

959

190

916

128

Die accompanying Notes to Financial Statementsare an integralpart of thefinancial statements.
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CONSOLIDATED BALANCE SHEETS AT DECEMBER 31,
PPL Corporation and Subsidiaries
(Millions ofDollars, shares in thousands)

Assets

Current Assets

Cash and cash equivalents
Short-term investments

Accounts receivable (less reserve: 2015, $41; 2014, $44)
Customer

Other

Unbilled revenues

Fuel, materials and supplies
Prepayments
Price risk management assets
Other current assets

Current assets of discontinued operations
Total Current Assets

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

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

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

Construction work in progress
Property, Plant and Equipment, net

Other Noncurrent Assets

Regulatory assets
Goodwill

Other intangibles
Other noncurrent assets

Noncurrent assets of discontinued operations
Total Other Noncurrent Assets

2015 2014

$ 836 $ 1,399
120

673 737

59 71

453 517

357 381

66 75

139 79

63 55

2,592

2,646 6,026

34,399 30,568
5,683 5,361

28,716 25,207

516 592

165 162

351 430

1,315 2,532

30,382 28,169

1,733 1,562
3,550 3,667

679 668

311 203

8,311

6,273 14,411

$ 39,301 $ 48,606

The accompanying Notes to Financial Statements are an integral part ofthe financial statements.
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CONSOLIDATED BALANCE SHEETS AT DECEMBER 31,
PPL Corporation and Subsidiaries
(Millions of Dollars, shares in ihousands)

Liabilities and Equity

Current Liabilities

Short-term debt

Long-term debt due within one year
Accounts payable
Taxes

Interest

Dividends

Customer deposits
Regulatory liabilities
Other current liabilities

Current liabilities of discontinued operations
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

Noncurrent liabilities of discontinued operations
Total Deferred Credits and Other Noncurrent Liabilities

Commitments and Contingent Liabilities (Notes 5, 6 and 13)

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

2015 2014

$ 916 $ 836

485 1,000
812 995

85 263

303 298

255 249

326 304

145 91

549 632

2,771

3,876 7,439

18,563 17,054

3,440 3,102

128 132

1,405 1,457
536 324

945 992

489 525

3,953

6,943 10,485

7 7

9,687 9,433
2,953 6,462

(2,728) (2,274)

9,919 13,628

$ 39,301 $ 48,606

(a) 780,000 shares authorized;673,857 and 665,849 shares issued and outstandingat December31,2015 and 2014.

The accompanying Notes to Financial Statements are an integral part ofthefinancial statements.
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CONSOLIDATED STATEMENTS OF EQUITY

PPL Corporation and Subsidiaries
(Millions ofDollars)

PPL Shareowners

Common

stock Accumulated

shares Additional other Non-

outstanding Common paid-in Earnings comprehensive controlling
(a) stock capital reinvested loss interests Total

December 31,2012... . 581,944 $ 6 .$ 6,936 :t 5,478 ;$ (1,940) :E 18 $ 10,498
Common stock issued . 50,807 1,437 1,437
Common stock repurchased (2,430) (74) (74)
Cash settlement of equity forward

agreements (13) (13)
Stock-based compensation 30 30

Net income 1,130 1,130
Dividends and dividend equivalents.. (899) (18) (917)
Other comprehensive

income (loss) 375 375

December 31,2013 . 630,321 $ 6 .$ 8,316 :5 5,709 ;% (1,565) ;e $ 12,466

Common stock issued . 35,528 $ 1 .$ 1,089 $ 1,090
Stock-based compensation 28 28

Net income f 1,737 1,737
Dividends and dividend equivalents.. (984) (984)
Other comprehensive

income (loss) 1$ (709) (709)
December 31,2014 . 665,849 $ 7 .$ 9,433 :S 6,462 ;$ (2,274) $ 13,628

Common stock issued 8,008 $ 249 $ 249
Stock-based compensation 5 5

Net income <t 682 682

Dividends and dividend equivalents.. (1,010) (1,010)
Distribution of PPL Energy Supply

(Note 8) (3,181) ;$ (24) (3,205)
Other comprehensive

income (loss) (430) (430)
December 31,2015 . 673,857 $ 7 .$ 9,687 :t 2,953 ;$ (2,728) $ 9,919

(a) Sharesin thousands. Eachshareentitles theholderto one voteon anyquestion presented at anyshareowners' meeting.

The accompanying Notes to Financial Statements are an integral part ofthefinancial statements.
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CONSOLIDATED STATEWIENTS OF INCOME FOR THE YEARS ENDED DECEMBER 31,
PPL Electric Utilities Corporation and Subsidiaries
(Millions ofDollars)

2015 2014 2013

Operating Revenues $ 2,124 $ 2,044 $ 1,870

Operating Expenses
Operation

Energy purchases 657 587 588
Energy purchases from affiliate 14 84 51
Other operation and maintenance 607 543 531

Depreciation 214 185 178
Taxes, other than income 94 107 103

Total Operating Expenses 1,586 1,506 1,451

Operating Income 538 538 419

Other Income (Expense) - net 8 7 6

Interest Expense 130 122 108

Income Before Income Taxes 416 423 317

Income Taxes 164 160 108

Net Income (a) $ 252 $ 263 $ 209

(a) Net income approximates comprehensive income.

TheaccompanyingNotes to Financial Statementsare an integral part of thefinancial statements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS FOR THE YEARS ENDED DECEMBER 31,
PPL Electric Utilities Corporation and Subsidiaries
(Millions ofDollars)

2015 2014 2013

Cash Flows from Operating Activities
Net income $ 252 $ 263 $ 209
Adjustments to reconcile net income to net cash provided by (used in) operating activities

Depreciation 214 185 178
Amortization 26 19 19

Defined benefit plans - expense 16 15 21
Deferred income taxes and investment tax credits 220 87 127

Other (12) (23) (9)
Change in current assets and current liabilities

Accounts receivable 50 (64) (29)
Accounts payable (107) 30 12
Unbilled revenues 22 3 (6)
Prepayments (1) 1 36
Regulatory assets and liabilities 35 5 19
Taxes payable (108) 75 49
Other 21 10 (28)

Other operating activities
Defined benefit plans - funding (33) (23) (93)
Other assets (10) 19 8
Other liabilities 17 11 10

Net cash provided by (used in) operating activities 602 613 523

Cash Flows from Investing Activities
Expenditures for property, plant and equipment (1,097) (931) (903)
Expenditures for intangible assets (10) (26) (39)
Net (increase) decrease in notes receivable from affiliate 150 (150)
Other investing activities (1) 16 12

Net cash provided by (used in) investing activities (1,108) (791) (1,080)

Cash Flows from Financing Activities
Issuance of long-term debt 348 296 348
Retirement of long-term debt (100) (10)
Contributions from PPL 275 263 205

Payment of common stock dividends to parent (181) (158) (127)
Net increase (decrease) in short-term debt (20) 20
Other financing activities (^ (4) (4)

Net cash provided by(used in) financing activities 339 367 442

Net Increase (Decrease) in Cash and Cash Equivalents (167) 189 (115)
Cash and Cash Equivalents at Beginning of Period 214 25 140
Cash and Cash Equivalents at End of Period $ 47 $ 214 $ 25

Supplemental Disclosures of Cash Flow Information
Cash paid (received) during the period for:

Interest - net of amount capitalized $ 117 $ 110 $ 87
Income taxes - net $ 38 $ 40 $ (45)

TTte accompanying Notes to Financial Statements are an integralpart of thefinancial statements.
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CONSOLIDATED BALANCE SHEETS AT DECEMBER 31,
PPL Electric Utilities Corporation and Subsidiaries
(Millions ofDollars, shares in thousands)

2015 2014

Assets

Current Assets

Cash and cash equivalents
Accounts receivable (less reserve: 2015, $16; 2014, $17)

Customer

Other

Unbilled revenues

Materials and supplies
Prepayments
Regulatory assets
Other current assets

Total Current Assets

Property, Plant and Equipment

Regulated utility plant
Less: accumulated depreciation - regulated utility plant.

Regulated utility plant, net
Construction work in progress
Property, Plant and Equipment, net

Other Noncurrent Assets

Regulatory assets
Intangibles
Other noncurrent assets

Total Other Noncurrent Assets

Total Assets

$ 47 $ 214

286 312

10 44

91 113

34 43

66 10

13 12

8 13

555 761

8,734 7,589
2,573 2,517

6,161 5,072

530 738

6,691 5,810

1,006 897

244 235

15 3

1,265 1,135

$ 8,511 $ 7,706

TheaccompanyingNotesto Financial Statementsare an integral part of thefinancial statements.
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CONSOLIDATED BALANCE SHEETS AT DECEMBER 31,
PPL Electric Utilities Corporation and Subsidiaries
(Millions ofDollars, shares in thousands)

2015 2014
Liabilities and Equity

Current Liabilities

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

Interest

Regulatory liabilities
Customer deposits
Other current liabilities

Total Current Liabilities

Long-term Debt

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes
Accrued pension obligations
Regulatory liabilities
Other deferred credits and noncurrent liabilities

Total Deferred Credits and Other Noncurrent Liabilities

Commitments and Contingent Liabilities (Notes 6 and 13)

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

Total Liabilities and Equity

(a) 170,000shares aulhorized;66,368 shares issued and outstandingat December31,2015 and 2014.

The accompanying Notes to Financial Statements are an integralpart of thefinancial statements.
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$ 288 325

35 70

24 85

37 34

113 76

31 34

77 69

605 793

2,828 2,481

1,663 1,425
183 212

22 18

91 60

1,959 1,715

364 364

1,934 1,603
821 750

3,119 2,717

$ 8,511 $ 7,706



CONSOLIDATED STATEMENTS OF EQUITY

PPL Electric Utilities Corporation and Subsidiaries
(Millions ofDollars)

Common

stock

shares Additional

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

December 31,2012 66,368 $ 364 $ 1,135 $ 563
Net income 209

Capital contributions from PPL 205
Dividends declaredon commonstock (127)
December 31,2013 66,368 $ 364 $ 1,340 $ 645 $ 2,349

Net income $ 263 $
Capital contributions from PPL $ 263
Dividends declared oncommon stock (158) _
December 31,2014 66,368 $ 364 $ 1,603 $ 750 $

Net income $ 252 $
Capital contributions from PPL (b) $ 331
Dividends declared on common stock (181)
December 31,2015 66,368 $ 364 $ 1,934 $ 821 $

(a) Shares in thousands. All common shares of PPL Electric stock are owned by PPL.
(b) Includes non-cash contributions of $56 million. See Note 11 for additional information.

The accompanying Notes to Financial Statements are an integral part ofthefinancial statements.
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CONSOLIDATED STATEMENTS OF INCOME FOR THE YEARS ENDED DECEMBER 31,
LG&E and KU Energy LLC and Subsidiaries
(Millions ofDollars)

2015 2014 2013

Operating Revenues $ 3,115 $ 3,168 $ 2,976

Operating Expenses
Operation

Fuel 863 965 896

Energy purchases 184 253 217
Other operation and maintenance 837 815 778

Depreciation 382 354 334
Taxes, other than income 57 52 48

TotalOperating Expenses 2,323 2,439 2,273

Operating Income 792 729 703

Other Income (Expense) - net (8) (9) (7)

Interest Expense 178 167 144

Interest Expense withAffiliate ^ 1

Income from Continuing Operations Before Income Taxes 603 553 551

Income Taxes 239 209 206

Income from Continuing Operations After Income Taxes 364 344 345

Income from Discontinued Operations (netof income taxes) ^

Net Income $ 364 $ 344 $ 347

The accompanying Notes to Financial Statements are an integral part ofthefinancial statements.

ppllOk-2015Final as HIed.docx 105



CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

FOR THE YEARS ENDED DECEMBER 31,
LG&E and KU Energy LLC and Subsidiaries
(Millions ofDollars)

2015 2014 2013

Net income $ 364 $ 344 $ 347

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

(expense) benefit:
Defined benefit plans:

Prior service costs, net of tax of $2, $4, $0 (3) (7)
Net actuarial gain (loss), net of tax of $2, $32, ($18) (4) (50) 28

Reclassification from AOCI - (gains) losses, net of tax
expense (benefit):

Equity investees' other comprehensive (income) loss, net of
tax of $0, $0, $0

Defined benefit plans:
Prior service costs, net of tax of ($1), $0, $0
Net actuarial loss, net of tax of ($3), $0, $0

Total other comprehensive income (loss)

Comprehensive income.

(1)

1 1

5 (I)

(1) (58) 28

$ 363 $ 286 $ 375

The accompanying Notes to Financial Statements are an integralpart ofthefinancial statements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS FOR THE YEARS ENDED DECEMBER 31,
LG&E and KU Energy LLC and Subsidiaries
(Millions ofDollars)

2015 2014 2013

Cash Flows from Operating Activities
Net income $ 364 $ 344 $ 347
Adjustments to reconcile net income to net cash

provided by (used in) operating activities
Depreciation 382 354 334
Amortization 27 25 22

Defined benefit plans - expense 38 25 48
Deferred income taxes and investment tax credits 236 449 254

Other 2 16 5

Change in current assets and current liabilities
Accounts receivable 24 (20) (91)
Accounts payable (58) 12 40
Accounts payable to affiliates (2) (1) 1
Unbilled revenues 20 13 (24)
Fuel, materials and supplies 6 (32) (1)
Income tax receivable 135 (136) 1
Taxes payable 10 (3) 13
Interest 9 2

Other 23 (1) 20
Other operating activities

Defined benefit plans - funding (70) (45) (168)
Settlement of interest rate swaps (88) 86
Other assets (7) (7) 9
Otherliabilities 1^ ^ ^

Netcash provided by (used in)operating activities 1,063 999 920
Cash Flows from Investing Activities

Expenditures for property, plant and equipment (1,210) (1,262) (1,434)
Net (increase) decrease in notes receivable from affiliates 70 (70)
Other investing activities 7 1 2

Netcashprovided by (used in) investing activities (1,203) (1,191) (1,502)
Cash Flows from Financing Activities

Net increase (decrease) in notes payable with affiliates 13 41 (25)
Issuance of long-tenn note with affiliate 400
Issuance of long-term debt 1,050 496
Retirement of long-term debt (900)
Net increase (decrease) in short-term debt (310) 330 120
Debt issuance and credit facility costs (10) (5) (6)
Distributions to member (219) (436) (254)
Contributions from member 125 248 243

Netcash provided by (used in) financing activities 149 178 574
Net Increase (Decrease) in Cash and Cash Equivalents 9 (14) (8)
CashandCashEquivalents at Beginning of Period 2^ ^ 43
Cash andCash Equivalents at End ofPeriod $ ^ $ 2^ $ ^

Supplemental Disclosures of Cash Flow Information
Cash paid (received) during the period for:

Interest - net of amount capitalized $ 163 $ 157 $ 137
Income taxes - net $ (139) $ (75) $ (67)

The accompanying Notes to Financial Statements are an integralpart of thefinancial statements.
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CONSOLIDATED BALANCE SHEETS AT DECEMBER 31,
LG&E and KU Energy LLC and Subsidiaries
(Millions ofDollars)

Assets

Current Assets

Cash and cash equivalents
Accounts receivable (less reserve: 2015, $23; 2014, $25)

Customer

Other

Unbilled revenues

Fuel, materials and supplies
Prepayments
Income taxes receivable

Regulatory assets
Other current assets

Total Current Assets

Property, Plant and Equipment

Regulated utility plant
Less: accumulated depreciation - regulated utility plant

Regulated utility plant, net
Construction work in progress
Property, Plant and Equipment, net

Other Noncurrent Assets

Regulatory assets
Goodwill

Other intangibles
Other noncurrent assets

Total Other Noncurrent Assets

Total Assets

2015 2014

$ 30 $ 21

209 231

16 18

147 167

298 311

23 28

1 136

35 25

6 3

765 940

11,906 10,014
1,163 1,069

10,743 8,945

660 1,559

11,403 10,504

727 665

996 996

123 174

76 77

1,922 1,912

$ 14,090 $ 13,356

The accompanying Notes to Financial Statements are an integral part of thefinancial statements.
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CONSOLIDATED BALANCE SHEETS AT DECEMBER 31,
LG&E and KU Energy LLC and Subsidiaries
(Millions ofDollars)

Liabilities and Equity

Current Liabilities

Short-term debt

Long-term debt due within one year
Notes payable with affiliates
Accounts payable
Accounts payable to affiliates
Customer deposits
Taxes

Price risk management liabilities
Price risk management liabilities to affiliates
Regulatory liabilities
Interest

Other current liabilities

Total Current Liabilities

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

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes

Investment tax credits

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

Total Deferred Credits and Other Noncurrent Liabilities

Commitments and Contingent Liabilities (Notes 6 and 15)

Member's equity

Total Liabilities and Equity

2015 2014

$ 265 $ 575

25 900

54 41

266 399

5 2

52 52

46 36

5 5

66

32 15

32 23

185 131

967 2,245

4,663 3,643
400

5,063 3,643

1,463 1,225

128 131

42 43

296 305

485 274

923 974

206 268

3,543 3,220

4,517 4,248

$ 14,090 $ 13,356

The accompanying Notes to Financial Statements are an integral part of thefinancial statements.
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CONSOLIDATED STATEMENTS OF EQUITY

LG&E and KU Energy LLC and Subsidiaries
(Millions ofDollars)

Member's

Equity

December 31,2012 $ 3,786
Net income 347

Contributions from member 243

Distributions to member (254)
Other comprehensive income (loss) 28
December 31,2013 $ 4,150

Net income $ 344

Contributions from member 248

Distributions to member (436)
Other comprehensive income (loss) (58)
December 31,2014 $ 4,248

Net income $ 364
Contributions from member 125

Distributions to member (219)
Othercomprehensive income (loss) (1)
December 31,2015 $ 4,517

The accompanying Notes to Financial Statements are an integral part ofthe financial statements.
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STATEMENTS OF INCOME FOR THE YEARS ENDED DECEMBER 31,
Louisville Gas and Electric Company
(Millions ofDollars)

2Q15 2014 2013
Operating Revenues

Retail and wholesale $ 1,407 $ 1,445 $ 1,351
Electric revenue from affiliate 37 88 59

Total Operating Revenues 1,444 1,533 1,410

Operating Expenses
Operation

Fuel 329 404 367

Energy purchases 166 230 195
Energy purchases from affiliate 20 14 10
Other operation and maintenance 377 379 373

Depreciation 162 157 148
Taxes, other thanincome 28 25 24
Total Operating Expenses 1,082 1,209 1,117

Operating Income 362 324 293

Other Income (Expense) - net (6) (3) (2)

InterestExpense 57 49 34

Income Before Income Taxes 299 272 257

Income Taxes y4 1^3 9^

Net Income (a) $ 185 $ 169 $ 163

(a) Net income equals comprehensive income.

The accompanying Notes to Financial Statements are an integral part of thefinancial statements.
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STATEMENTS OF CASH FLOWS FOR THE YEARS ENDED DECEMBER 31,
Louisville Gas and Electric Company
(Millions ofDollars)

2015 2014

Cash Flows from Operating Activities
Net income $ 185 $ 169
Adjustments to reconcile net income to net cash provided

by (used in) operating activities
Depreciation 162 157
Amortization 11 12
Definedbenefitplans - expense 12 9
Deferred income taxes and investment tax credits 126 118
Other 8 2

Change in current assets and current liabilities
Accounts receivable 19 (12)
Accounts receivable from affiliates 11 (23)
Accounts payable (29) 25
Accounts payable to affiliates 5 (4)
Unbilled revenues 9 9
Fuel, materials and supplies 3 (8)
Income tax receivable 70 (74)
Taxes payable 1 8
Interest 5

Other 17

Other operating activities
Defined benefit plans - funding (26) (13)
Settlement of interest rate swaps (44)
Other assets 11 (2)
Other liabilities (^

Net cash providedby (usedin) operating activities 554 371
Cash Flows from Investing Activities

Expenditures for property,plant and equipment (689) (656)
Net cash provided by (used in) investing activities (689) (656)

Cash Flows from Financing Activities
Issuance of long-term debt 550
Retirement of long-term debt (250)
Net increase (decrease) in short-term debt (122) 244
Debt issuance and credit facility costs (5) (2)
Payment of common stock dividends to parent (119) (112)
Contributions from parent 90_ 157

Net cash providedby (usedin) financing activities 144 287
Net Increase (Decrease) in Cash and Cash Equivalents 9 2
Cash and Cash Equivalents at Beginningof Period 10_ ^
CashandCashEquivalents at Endof Period $ .1

Supplemental Disclosures of Cash Flow Information
Cash paid (received) during the period for:

Interest - net of amount capitalized $ 48 $ 46
Income taxes - net $ (81) $ 65

The accompanying Notes to Financial Statements are an integral part of thefinancial statements.
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BALANCE SHEETS AT DECEMBER 31,
Louisville Gas and Electric Company
(Millions ofDollars, shares in thousands)

2015 2014

Assets

Current Assets

Cash and cash equivalents
Accounts receivable (less reserve: 2015, $1; 2014, $2)

Customer

Other

Unbilled revenues

Accounts receivable from affiliates

Fuel, materials and supplies
Prepayments
Income taxes receivable

Regulatory assets
Other current assets

Total Current Assets

Property, Plant and Equipment

Regulated utility plant
Less: accumulated depreciation - regulated utility plant.

Regulated utility plant, net
Construction work in progress
Property, Plant and Equipment, net

Other Noncurrent Assets

Regulatory assets
Goodwill

Other intangibles
Other noncurrent assets

Total Other Noncurrent Assets

$ 19 $ 10

92 107

7 11

67 76

12 23

151 162

5 8

4 74

16 21

2 1

375 493

4,804 4,031

404 456

4,400 3,575

390 676

4,790 4,251

424 397

389 389

73 97

17 27

903 910

$ 6,068 $ 5,654

The accompanying Notes to Financial Statements are an integral part of thefinancial statements.
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BALANCE SHEETS AT DECEMBER 31,
Louisville Gas and Electric Company
(Millions ofDollars, shares in thousands)

Liabilities and Equity

Current Liabilities

Short-term debt

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

Price risk management liabilities
Price risk management liabilities to affiliates
Regulatory liabilities
Interest

Other current liabilities

Total Current Liabilities

Long-term Debt

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes

Investment tax credits

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

Total Deferred Credits and Other Noncurrent Liabilities

Commitments and Contingent Liabilities (Notes 6 and 15)

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

Total Equity

Total Liabilities and Equity

2015 2014

$ 142 $ 264

25 250

157 240

25 20

26 25

20 19

5 5

33

13 10

11 6

64 42

488 914

1,617 1,095

829 700

35 36

42 43

56 57

149 66

431 458

91 111

1,633 1,471

424 424

1,611 1,521
295 229

2,330 2,174

$ 6,068 $ 5,654

(a) 75,000 shares authorized; 21,294 shares issued and outstanding at December 31,2015 and December 31,2014.

The accompanying Notes to Financial Statements are an integral part ofthefinancial statements.
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STATEMENTS OF EQUITY

Louisville Gas and Electric Company
(Millions ofDollars)

December 31,2012
Net income

Capital contributions from LKE
Cash dividends declared on common stock.

December 31,2013

Net income

Capital contributions from LKE
Cash dividends declared on common stock.

December 31,2014

Net income

Capital contributions from LKE
Cash dividends declared on common stock,

December 31,2015

Common

stock

shares

outstanding
(a)

21,294 $

21,294 $

21,294 $

Common

stock

Additional

paid-in
capital

Earnings
reinvested Total

$ 1,278 :$ 108 $ 1,810
163 163

86 86

(99) (99)
$ 1,364 ;$ 172 $ 1,960

$ 157

"4^ $ r5^

169 $

(112)

169

157

(112)

229 $ 2,174

90

185 $ 185

90

(119) (119)
21,294 $ 424 $ 1,611 $ 295 $ 2,330

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

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