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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-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
2016

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

I-II459

-905

333-173665

1-2893

1-3464

Souice PPLCORP, 10-K Febniarv 17 2017

Registrant; State of Incorporation;
Address and Telephone Number

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

Allentown, PA I8I0I-1179

(610)774-5151

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

Allentown. PA I810I-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

Poiveied by Moiningsiai' Dociirneni Research^
Th^nformatlonconlai^hertan may notbecopied, adapted ordistributed andIsnotyrarranted tobeaccurate, complete ortimely The userassumes all risks torany damages orlosses arising from anyuseolthisinformation
&(CSOt to the extent such damaaefi nr fSinnrtt ho limited r\r ovHiiHaH hi/AnrtlinaHIa l-atar era.. -...ks- f ra a I
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^•;curities registeredpursuant to Section 12(b)of the Act:

itleofeach class Name ofeach exchange on which registered

Common Stock ofPPL Corporation New York Stock Exchange

JuniorSubordinated Notes of PPL CapitalFunding, Inc.
2007 Series Adue 2067 New York Stock Exchange
2013 Series Bdue 2073 New York Stock Exchange

Securities registered pursuant to Section 12(g) of the Act:

Common Stockof PPL Electric UtilitiesCorporation

Indicate bycheck mark whether the registrants are well-known seasoned issuers, asdefined inRule 405 oftheSecurities Act.

PPL Corporation

PPL Electric Utilities Corporation

LG&E and KU Energy LLC

LouisvilleGasand ElectricCompany
Kentucky Utilities Company

Indicate bycheck mark if theregistrants are not required to file reports pursuant to Section 13 or Se(

PPL Corporation

PPL Electric Utilities Corporation

LG&E and KU Energy LLC

LouisvilleGasand Electric Company
Kentucky Utilities Company

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

Yes X No

Yes No X

Yes No X

Yes No X

Yes No X

15(d) of the Act.

Yes No X

Yes No X

Yes No X

Yes No X

Yes No X

PPL Corporation
Yes X No

PPL Electric Utilities Corporation
Yes X No

LG&E and KU Energy LLC Yes X No
Louisville Gasand Electric Company Yes X No
Kentucky Utilities Company Yes X No

Indicate by check mark whether the registrants have submitted electronically and posted on their corporate Web site, ifany, every Interactive Data File
required to be submitted and posted pursuant to Rule 405 ofRegulation S-T (§232.405 ofthis chapter) during the preceding 12 months (or for such shorter
period that the registrants were required to 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 Gasand Electric Company Yes X No
Kentucky Utilities Company Yes X No

Source PPL CORP. February 17 2017
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• dicate by check mark ifdisclosure ofdelinquent filers pursuant to Item 405 ofRegulation S-K is not contained heittin, and will not be contained to the best
registrants' knowledge, mdefinitive proxy or information statements incorporated by reference in Part III ofthis Form 10-K or any amendment to this Form

l-iC.

PPL Corporation

PPL Electric Utilities Corporation

LG&E and KU Energy LLC

LouisvilleGasand 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, ora smaller reporting company. See
definition of"large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule l2b-2 ofthe Exchange Act. (Check one):

Large accelerated
filer

PPL Corporation

PPLElectric Utilities Corporation

LG&E and KU Energy LLC

LouisvilleGasand Electric Company
Kentucky Utilities Company

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

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

Accelerated

filer
Non-accelerated

filer

[ ]

[X]

[X]

[X]

[X]

Smaller reporting
company

No X

No JL

No X

No X

No X

sofJune 30,2016, PPL Corporation had 677,548,721 shares ofits $0.01 par value Common Stock outstanding. The aggregate market value ofthese
rmmon shares (based upon the closing price ofthese .shares on the New York Stock Exchange on that date) held by non-affiliates was $25,577,464,218. As
January 31,2017, PPL Corporation had 680,602,000 shares ofits $0.01 par value Common Stock outstanding.

As ofJanuary 31,2017, PPL Corporation held all 66,368,056 outstanding common shares, no par value, ofPPL Electric Utilities Corporation.

PPL Corporation directly holds all ofthe membership interests inLG&E and KU Energy LLC.

As ofJanuary 31,2017, LG&E and KU Energy LLC held all 21,294,223 outstanding common shares, no par value, ofLouisville Gas and Electric Company.

As ofJanuary 31, 2017, LG&E and KU Energy LLC held all 37,817,878 outstanding common shares, no par value, of Kentucky Utilities Company.

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

Documents incorporated by reference:

PPL Corporation has incorporated herein by reference certain sections ofPPL Corporation's 2017 Notice ofAnnual Meeting and Proxy Statement whicb will
be filed with the Secunties and Exchange Commission not later than 120 days after December 31,2016. Such Statements will provide the information
required by Part IIIof this Report.

Source PPICORP 10-K, febmary 17. 2017 'ovwret! r>v Moinmgsiar' Documeni Reseairh^
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This combined Form lO-Kis 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 behalfand no Registrant makes any representation as to information relating to any other Registrant,
except that information under "Forward-Looking Information" relating to subsidiaries ofPPL Corporation is also attributed to PPL Corporation and
information relating tothe subsidiaries ofLG&E and KU Energy LLC isalso attributed to LG&E and KU Energy LLC.

Unless otherwise specified, references in this Report, individually, to PPL Corporation, PPL Electric Utilities Corporation, LG&E and KU Energy LLC,
Louisville Gas and Electric Company and Kentucky Utilities Company are references to such entities directly orto one ormore oftheir subsidiaries, as the
case may be, thefinancial results ofwhich subsidiaries areconsolidated into such Registrants' financial statements inaccordance with GAAP. This
presentation has been applied where identification ofparticular subsidiaries isnot material tothe matter being disclosed, and toconform narrative disclosures
to the presentation of financial information on a consolidated basis.

Item

PARTI

Glossary ofTerms and Abbreviations ^
Forward-Looking Infonnation I

1. Business ^
IA, Risk Factors jy
IB. Unresolved StaffComments 25

2. Pronenics

3. Legal Proceedings 27

27
4. Mine Safety Disclosures

PART II

5- Market fortheRegistrant's Common Equity, Related Stockholder Matters andIssuer Purchases of Equity Secunties 28
6. Selected Financial and OieratingData 79
7- Combined Management's Discussion andAnalysis of Financial Condition and Results ofOnerations 31

Overt lew j I
Business Strategy 3]
Financial and Onerational Develonments 37

Results ofOnerations ^5
PPL Comoration and Subsidiaries - Statement of Income Analysis. Segment Earnings and Margins 36
PPL Electric Utilities Corporation and Subsidiaries - Statement of Income Analvsi.s. F.amings and Margins 50
LG&E and KU Energy LLC and Subsidiaries - Statement oflncome Analvsis, Earnings and Margins 53
LouisvilleGasand Electric Company - Statement of Income Analysis. Earnings and Margins 55
Kentucky Utilities Companv - Statement oflncome Analvsis, Earnings and Margins 58

Source. PPL CORP lO K, FeDruary 17. 2017 Poiverec F, MoiningsLir' Documem Research®
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GLOSSARY OF TERMS AND ABBREVIATIONS

PPL Corporation and its subsidiaries

KU-Kentucky Utilities Company, apublic utility subsidiary ofLKE engaged in the regulated generation, transmission, distribution and sale ofelectricity
pnmanly in Kentucky.

LG&E -Louisville Gas and Electric Company, apublic utility subsidiary ofLKE engaged in the regulated generation, transmission, distribution and sale of
electncity andthedistnbution andsaleofnatural gasin Kentucky.

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

LKS -LG&E and KU Services Company, asubsidiary ofLKE that provides administrative, management and support services primarily to LKE and its
subsidiaries.

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

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

Cecfr'tc -PPL Electric Utilities Corporation, apublic utility subsidiary ofPPL engaged in the regulated transmission and distribution ofelectricity in
Its Pennsylvania service area andthat provides electricity supply to its retail customers in thisarea asa PLR.

PPL Energy Funding -PPL Energy Funding Corporation, asubsidiary ofPPL and the parent holding company ofPPL Global and other subsidiaries.

PPL EU Services -PPL EU Services Corporation, asubsidiary ofPPL that provides adminisstrative, management and support services primarily to PPL
Electric.

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

Services - PPL Services Corporation, asubsidiary ofPPL that provides administrative, management and support services to PPL and its subsidiaries.

PL WPD Limited-an indirect U.K. subsidiary ofPPL Global, which holds aliability for aclosed defined benefit pension plan and areceivable from WPD
Ic. Following areorganization in October 2015, PPL WPD Limited is now parent to WPD pic having previously been asister company.

WPD - refers to PPL WPD Limited and its subsidiaries.

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

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

WPD Midlands - refers toWPD (East Midlands) and WPD (West Midlands), collectively.

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

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

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

Source PPL CORP. 10-K, Febiuary 17, 2017 Frjivoteci iiy Momingsiar' Oocument Researc h^
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XE -Western Kentucky Energy Coip., asubsidiary of LKE that leased certain non-utility generating plants in western Kentucky until July 2009.

Other terms and abbreviations

£ - British pound sterling.

2001 Mortgage Indenture -PPL Electric's Indenture, dated as ofAugust 1.2001, to the Bank ofNew York Mellon (as successor to JPMorgan Chase Bank)
as trustee, as supplemented.

2011 Equity Unit(s) -aPPL equity unit, issued in April 2011, consisting ofa2011 Purchase Contract and, initially, a5.0% undivided beneficial ownership
interest in S1,000 principal amount of PPL Capital Funding 4.32% JuniorSubordinated Notes due 2019.

2011 Purchase Contract(s) -acontract that is acomponent ofa2011 Equity Unit requiring holders to purchase shares ofPPL common stock on or prior to
May 1,2014.

401(h) account(s) -Asub-account established within aqualified pension trust to provide for the payment ofretiree medical costs.

Act 11 -Act 11of2012 that became effective on April 16,2012. The Pennsylvania legislation authorized the PUC to approve two specific ratemaking
mechanisms: the use ofa fully projected future test year in base rate proceedings and, subject tocertain conditions, a DSIC.

Act 129 -Act 129 of2008 that became effective in October 2008. The law amended the Pennsylvania Public Utility Code and created an energy efficiency
and conservation program and smart metering technology requirements, adopted new PLR electricity supply procurement rules, provided remedies for market
misconduct and changed the Alternative Energy Portfolio Standard (AEPS).

Advanced Metering System -meters and meter reading systems that provide two-way communication capabilities, which communicate usage and other
relevant data to LG&E and KU at regular intervals, and are also able to receive information from LG&E and KU, such as soffware upgrades and requests to
provide meter readings in real time.

AFt/DC- Allowance for Funds Used During Constraction. The cost ofequity and debt funds used to finance construction projects of regulated businesses,
which is capitalized as part ofconstruction costs.

AOC/- accumulated other comprehensive income or loss.

RO - asset retirement obligation.

ATM Program - At-the-Market stock offering program.

eSER-Best System of Emission Reduction. The degree ofemission reduction that the EPA determines has been adequately demonstrated when taking into
account the cost ofachieving such reduction and any non-air quality health and environmental impact and energy requirements.

Cane Run Unit 7-anatural gas combined-cycle generating unit in Kentucky, jointly owned by LG&E and KU. with acapacity of642 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 i.ssues 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 coverageaftertermination of employment.

Source PPL CORP. lOk, Februarv 17. 2017 • Doounrem Research^
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PCW- Certificate ofPublic Convenience and Necessity. Authority granted by the KPSC pursuant to Kentucky Revised Statute 278.020 to provide utility
rvice to or for the public or the construction ofcertain plant, equipment, property or facility for furnishing ofutility 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 tocreate retail access to acompetitive market for generation ofelectricity.

DDCP - Directors Deferred Compensation Plan.

Depreciation not normalized -the flow-through income tax impact related to the state regulatory treatment ofdepreciation-related timing differences.

Distribution Automation -advanced grid intelligence enabling LG&E and KU to perform remote monitoring and control, circuit segmentation and "self-
healing" ofselect distribution system circuits, improving grid reliability and efficiency.

DNO- Distribution Network Operatorin 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 RestatedDividendReinvestment and DirectStock Purchase Plan.

DSIC -the Distribution System Improvement Charge authorized under Act 11, which is an alternative ratemaking mechanism providing more-timely cost
recovery of qualifyingdistribution systemcapital expenditures.

DSM - Demand Side Management. DSM programs consist ofenergy efficiency programs intended to reduce peak demand and delay the investment in
additional power plant construction, provide customers with tools and information regarding their energy usage and support energy efficiency. Pursuant to
Kentucky Revised Statute 278.285, the KPSC may determine the reasonableness ofDSM plans proposed by any utility under its jurisdiction. Proposed DSM
mechanisms may seek full recovery ofcosts 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 ofsuch programs shall beassigned only tothe class orclasses ofcustomers that benefit from
'he programs.

UoS - Distnbution Use ofSystem. This forms the majority ofWPD'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 -Anon-GAAP financial measure ofearnings adjusted for the impact ofspecial items and used in "Item 7. Combined
Management's Discussion and Analysis ofFinancial Condition and Results ofOperations" (MD&A).

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

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

ELG(s) - Effluent Limitation Guidelines, regulations promulgated bytheEPA.

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

EPS - earnings per share.

Source PPL CORP. lO-K Febuian i7 20i; Poweieci by Moiiiinqslui Oocunienl fle.seaich®
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~quity Unit(s) - refers to the2011 Equity Units.

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

GAAP -Generally Accepted Accounting Principles in theU.S.

GBP - Britishpound sterling.

GHG- greenhouse gas(es).

GLT -Gas Line Tracker. The ICPSC -approved mechanism for LG&E's recovery ofcosts associated with gas service lines, gas risers, leak mitigation and gas
mam replacements. e . &

GWh - gigawatt-hour, one million kilowatt hours.

Holdco -Talen Energy Holdings, Inc., aDelaware corporation, which was formed for the purposes ofthe June 1,2015 spinoffofPPL Energy Supply, LLC.

/fiEMf- Intemational Brotherhood ofElectrical Workers.

ICP -The PPL Incentive Compensation Plan. This plan provides for incentive compensation to PPL's executive officers and certain other senior executives
New awards undertheICP were suspended in 2012 uponadoption of PPL's 2012Stock Incentive Plan.

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

If-Converted Method -Amethod applied to calculate diluted EPS for acompany with outstanding convertible debt. The method is applied as follows:
Interest charges (after-tax) applicable tothe convertible debt are added back tonet income and theconvertible debt isassumed tohave been converted to
equity at the beginning ofthe 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 priorto settlement.

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

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

KU 2010 Mortgage Indenture -KU's Indenture, dated as ofOctober 1,2010, to The Bank ofNew York Mellon, as supplemented.

kV - kilovolt.

kVA - kilovolt ampere.

kWh- kilowatt hour, basicunit ofelectrical energy.

LCIDA - Lehigh County Industrial Development Authority.

LG&E 2010 Mortgage Indenture -LG&E's Indenture, dated as ofOctober 1,2010, to The Bank ofNew York Mellon, as supplemented.

LIBOR - London Interbank Offered Rate.

Margins -Anon-GAAP financial measure ofperformance used in"Item 7. Combined Management's Discussion and Analysis ofFinancial Condition and
Results ofOperations" (MD&A).

Source. PPL CORP. 10-K, February 17, 2017 Powered by Morningstar' Document Research®
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"ATS -Mercury and Air Toxics Standards, regulations promulgated by the EPA.

MBtu - One million British Thermal Units.

MOD -A mechanism applied in the U.K. to adjust allowed base demand revenue in fiiture periods fordifTerences in prior periods between actual values and
those m the agreed business plan.

Moody's -Moody's Investors Service, Inc., acredit rating agency.

MW-megawatt, one thousand kilowatts.

AM4QS -National Ambient Air Quality Standards periodically adopted pursuant to the Clean Air Act.

NERC-North American Electric Reliability Corporation.

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

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

NRC -Nuclear Regulatory Commission, the U.S. federal agency that regulates nuclear power facilities.

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

OCl - other comprehensive income or loss.

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

OVEC- Ohio Valley Electric Corporation, located in Piketon, Ohio, an entity in which LKE indirectly owns an 8.13% interest (consists ofLG&E's 5.63%
and KUs 2.50% interests), which is accounted for as acost-method investment. OVEC owns and operates two coal-fired power plants, the Kyger Creek plant
•n Ohio andtheCliffy Creek plant in Indiana, with combined capacities of2,120 MW.

EDFA -Pennsylvania Economic Development Financing Authority.

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

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

PP&E - property, plant and equipment.

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

Supp/y- prior to the June 1,2015 spinoff, PPL Energy Supply, LLC, asubsidiary ofPPL Energy Funding and the parent company ofPPL
EnergyPlus and other subsidiaries.

PPL Monfana-prior to the June 1,2015 spinoffofPPL 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 ofPennsylvania
utilities. '
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urchase Contract(s) -refers collectively to the 2010 and 2011 Purchase Contracts, which are components ofthe 2010 and 2011 Equity Units.

AV-regulatory asset value. This term, used within the U.K. regulatory environment, is also commonly known as RAB or regulatory asset base. RAVis
based on hist^cal investment costs at time ofprivatization, plus subsequent allowed additions less annual regulatory depreciation, and represents the value
on which DNOs cam areturn in accordance with the regulatory cost ofcapital. RAV is indexed to Retail Price Index (RPI) in order to allow for the effects of
mflatmn. Since the hegmmng^ mApril 2010, RAV additions have been based on apercentage ofannual total expenditures which have continued
from April 2015 under RlIO-EDl. RAV is intended to represent expenditures that have along-term benefit to WPD (similar to capital projects for the US
regulatedbusinessesthat are generally included in ratebase).

RCRA - Resource Conservation andRecovery Act of 1976.

RECs - Renewable Energy Credits.

Regional Transmission Expansion Plan -PJM conducts along-range Regional Transmission Expansion Planning process that identifies changes and
additions to the PJM gnd necessary to ensure Riture needs are met for both the reliability and the economic performance of the grid. Under PJM agreements,
transmission owners are obligated to build transmission projects assigned to them by the PJM Board.

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

Regulation S-X- SEC regulation goveming the form and content ofand requirements forfmancial statements required to be filed pursuant to the federal
securities laws.

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

RII0-ED1 -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.

Riverstone -Riverstone Holdings LLC, a[Delaware limited liability company and, as ofDecember 6,2016, ultimate parent company ofthe entities that own
thecompetitive power generation business contributed to Talen Energy.

RJS Power-RJS Generation Holdings LLC, aDelaware limited liability company controlled by Riverstone, that owns the competitive power generation
•business contributed by itsowners to Talen Energy.

P/- Retail Price Index, isameasure ofinflation in the United Kingdom published monthly by the Offrce for National Statistics.

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

SIP - PPLCorporation's 2012 Stock Incentive Plan.

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

Sarbanes-Oxley -Sarbanes-Oxley Act of2002, whicb 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, aU.S. government agency primarily responsible to protect investors and maintain the integrity of the
securities markets.

SERC-SERC Reliability Corporation, one ofeight regional entities with delegated authority from NERC that work to safeguard the reliability ofthebulk
power systems throughout North America.
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"martmefer-an electric meter that utilizes smart metering technology.

martmetermg technology -technology that can measure, among other things, time ofelectricity consumption to permit offering rate incentives for
usage dunng 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 ofcontaminated sites; states also have similar statutes.

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

Talen Energy Marketing -Talen Energy Marketing, LLC, the new name ofPPL EnergyPlus subsequent to the spinoffof PPL Energy Supply.

Total shareowner return -the change mmarket value ofashare ofthe Company's common stock plus the value ofall dividends paid on ashare ofthe
conimon stock dunng the applicable performance period, divided by the price of the common stock as of the beginning ofthe performance period. The price
used tor purposes ofthis calculation is the average share price for the 20 trading days at the beginning and end ofthe applicable period.

Totex (total expenditures) -Totex generally consists ofall the expenditures relating to WPD's regulated activities with the exception ofcertain specified
expenditure items (Ofgem fees. National Grid transmission charges, property and corporate income taxes, pension deficit binding and cost ofcapital). The
annual net additions to RAV are calculated as apercentage ofTotex. Totex can be viewed as the aggregate net network investment, net network operating
costs and indirect costs, less any cash proceeds from thesale ofassets and scrap.

Treasu/y Sfoc^f Mef/?od-a method applied to calculate diluted EPS that assumes any proceeds that could be obtained upon exercise ofoptionsand
warrants (and their equivalents) would be used to purchase common stock at the average market price during the relevant period.

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

-Voluntary Employee Benefit Association Trust, accounts for health and welfare plans for future benefit payments for employees, retirees or their
beneficiaries.

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

'SCC- Virginia State Corporation Commission, the state agency that has jurisdiction over the regulation ofVirginia corporations, including utilities.
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Forward-looking Information

atements 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 ofhistorical fact are "forward-looking statements" within the meaning ofthe 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
ihom the results discussed in forward-looking statements. In addition to the specific factors discussed in "Item IA. Risk Factors" and in "Item 7. Combined
Management's Discussion and Analysis of Financial Condition and Results ofOperations" in this Annual Report, the following are among the important
factors that could cause actual results todiffer materially from the forward-looking statements.

the outcome ofrate cases orother cost recovery orrevenue filings:
changesin U.S. or U.K. tax laws or regulations;
effects ofcyber-based intrusions ornatural disasters, threatened oractual terrorism, warorotherhostilities;
significant decreases in demand forelectricity in the U.S.;
expansion ofalternative and distributed sources ofelectricity generation and storage;
changes in foreign currency exchange rates for British pound sterling and the related impact on unrealized gains and losses on PPL's foreign currency
economic hedges;
the effectiveness ofour risk management programs, including foreign currency and interest rate hedging;
non-achievement by WPD of performance targets set by Ofgem;
the effect of changes in RPIon WPD's revenues and index linked debt;
the effect ofthe June 23,2016 referendum in the U.K. to withdraw from the European Union and any actions taken in response thereto;
defaults by counterparties orsuppliers for energy, capacity, coal, natural gas orkey commodities, goods orservices;
capital market conditions, including the availability ofcapital or credit, changes in interest rates and certain economic indices, and decisions regarding
capital stmcture;
a material decline in the market value of PPL's equity;
significant decreases in the fair value ofdebt and equity securities and its impact on the value ofassets in defined benefit plans, and the potential cash
funding requirements if fair value declines;
interest rates and their effect on pension and retiree medical liabilities, ARO liabilities and interest payable on certain debt securities;
volatility in or the impact of otherchangesin financial markets and economic conditions;
thepotential impact ofanyunrecorded commitments andliabilities oftheRegistrants and theirsubsidiaries;
new accounting requirements or new inteipretations orapplications ofexisting requirements;
changes in securities and credit ratings;
any requirement to record impairment charges pursuant to GAAP with respect toany ofoursignificant investments;
laws orregulations toreduce emissions of"greenhouse" gases orthe physical effects ofclimate change;
continuing ability torecover fuel costs and environmental expenditures ina timely manner at LG&E and KU, and natural gas supply costs at LG&E-
fuel supply for LG&E and KU;
weather and other conditions affecting generation, transmission and distribution operations, operating costs and customer energy use;
changes inpolitical, regulatory oreconomic conditions in states, regions orcountries where the Registrants ortheir subsidiaries conduct business;
receipt of necessarygovernmental permits and approvals;
new state, federal or foreign legislation or regulatory developments;
the impact ofany state, federal orforeign investigations applicable to the Registrants and their subsidiaries and the energy industry;
our ability to attract and retain qualified employees;
the effectof any businessor industry restructuring;
developmentof newprojects,markets and technologies;
performance of new ventures;
businessdispositions or acquisitions and our ability to realize expectedbenefitsfrom such business transactions;
collective labor bargaining negotiations; and
the outcome of litigation against the Registrants and their subsidiaries.

Any such forward-looking statements should beconsidered in light ofsuch important factors and inconjunction with other documents oftheRegistrants on
file with the SEC.
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f ^ D° j- 'o liflFer matenally from those descnbed in fonvard-looking statements emerge from time to time, and it is notssible for the Registrants to predict all such factors, or the extent to which any such factor or combination offactors may cause actual results to differ from
those con ained 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

ITEM 1. BUSINESS

General

(AURegistrants)

PPL Corporation, headquaneved in Allentown. Pennsylvania, is autility holding company, incorporated in 1994, in connection with the deregulation of
electricity generation in Pennsylvania, to serve as the parent company to the regulated utility, PPL Electric, and to generation and other unregulated business
activities, PPL Electnc was founded in 1920 as Pennsylvania Power &Light Company. PPL, through its regulated utility subsidiaries, deliver 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 2015, PPL completed the spinofifof PPL Energy Supply, which combined its competitive power generation businesses with those
otRiverstone to form anew, stand-alone, publicly traded company named Talen Energy. See "Spinotfof PPL Energy Supply" below for more information.

PPL's principal subsidiaries atDecember 31,2016 are shown below (* denotes a Registrant).

PPL Corporation*

PPL Global

• Engages in the regulated
distribution of electricity in the U.K.

LG&E*

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

PPL Global isnot a registrant, however, unaudited annual consolidated financial .statements for the U.K. Regulated Segment are furnished
contemporaneously with this report on a Form 8-K with the SEC.

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

PPL Electric Utilities Corporation, headquartered in Allentown, Pennsylvania, isadirect wholly owned subsidiary ofPPL organized in Pennsylvania in
1920 and a regulated public utility that isan electricity transmission and distribution service provider in eastern and central Pennsylvania. PPL Electric is
subject to regulation asapublic utility by the PUC. and certain ofitstransmission activities are subject tothe jurisdiction ofthe FERC under the Federal
Power Act. PPL Electric delivers electricity in itsPennsylvania service area and provides electricity supply to retail customers in that area asa PER under the
Customer Choice Act.

LG&E and KU Energy LLC. headquartered in Louisville, Kentucky, is awholly owned subsidiary ofPPL and aholding company that owns regulated utility
operations through its subsidiaries, LG&E and KU. which constitute substantially all ofLKE's assets. LG&E and KU are engaged in the generation,
transmission, distribution and sale of electricity. LG&Ealso
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--igages in the distribution and sale ofnatural gas. LG&E and KU maintain separate corporate identities and serve customers in Kentucky under their
spective names. KU also serves customers mVirginia under the Old Dominion Power name and in Tennessee under the KUname. LKE, formed in 2003 is
e successor to a Kentucky entity incorporated in 1989. '

Louisville Gas and Electric Company, headquartered in Louisville, Kentucky, is awholly owned subsidiary of LKE and aregulated utility engaged in the
generation transmi^ssion, distnbution and sale ofelectncity and distribution and sale ofnatural gas in Kentucky. LG&E is subject to regulation as apublic
unlriy 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

Kentucky Utilities Company, headquartered in Lexington, Kentucky, is awholly owned subsidiary of LKE and aregulated utility engaged in the generation
transmission, distnbution and sale ofelectncity mKentucky, Virginia and Tennessee. KU is subject to regulation as apublic utility by the KPSC and the

certain ofits transmission and wholesale power activities are subject to the jurisdiction ofthe FERC under the Federal Power Act. KU serves its
Power name and its Kentucky and Tennessee customers under the KU name. KU was incorporated in Kentucky in

1912 and in Virginia in 1991. •'

(PEL)

Spinoff of PPL Energy SuddIv

In June 2014. PPL and PPL Energy Supply executed definitive agreements with affiliates ofRiverstone to spin off PPL Energy Supply and immediately
combine it with Riverstone's competitive power generation businesses to form anew, stand-alone, publiely traded company named Talen Energy. On April
29,2015, PPL's Board of Directors declared the June 1,2015 distribution to PPL's shareowners ofrecord on May 20, 2015 ofanewly formed entity, Holdco,
which at closing owned all ofthe membership interests ofPPL Energy Supply and all ofthe common stock ofTalen Energy.

Immediately following the spinoffon June 1, 201 5, Holdco merged with aspecial purpose subsidiary ofTalen Energy, with Holdco continuing as the
surviving company to the merger and as awholly owned subsidiary ofTalen Energy and the sole owner ofPPL Energy Supply. Substantially
contemporaneous with the spinoffand merger, RJS Power was contributed by its owners tobeeome asubsidiary ofTalen Energy. PPL's shareowners received
approximately 0.1249 shares ofTalen Energy common stock for each share ofPPL common stock they owned on May 20.2015. Following completion of
these transactions, PPL shareowners owned 65% ofTalen Energy and affiliates ofRiverstone owned 35%. The spinoffhad no effect on the number ofPPL
common shares owned by PPL shareowners orthe number ofshares ofPPL common stock outstanding. The transaction isintended tobetax-free toPPL and
its shareowners forU.S. federal incometax purposes.

PPL has no continuing ownership interest in or control ofTalen Energy and Talen Energy Supply (formerly PPL Energy Supply).

:e Note 8 to the Financial Statements for additional information.

Segment Information

(PPL)

PPL is organized into three reportable segments as depicted in the chart above: U.K. Regulated, Kentucky Regulated, and Pennsylvania Regulated. The U.K.
Regulated segment has no related subsidiary Registrants. PPL's other reportable segments' results primarily represent the results ofits related subsidiary
Registrants, except that thereportable segments are also allocated certain corporate level financing and other costs that are notincluded intheresults ofthe
applicable subsidiary Registrants. PPL also has corporate and other costs which primarily include financing costs incurred atthe corporate level that have not
been allocated or assigned to the segments, as well as certain other unallocated costs. As a result ofthe June 1,2015 spinoffofPPL Energy Supply, PPL no
longer has a Supply segment.
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comparison of PPL's threeregulated segments is shown below:

Kentucky Pennsylvania

For the year ended December 31,2016:
U.K. Regulated Regulated Regulated

Operating Revenues (in billions)
S 2.2 S 3.1 S 2.2

Net Income (in millions)
$ 1,246 $ 398 $ 338

Electricity delivered (GWh)
74,728 33,006 36,645

At December 31. 2016:

Regulatory Asset Base (in billions)(a)
$ 8.5 $ 8.9 $ 6.1

Service area (in square miles)
21,600 9,400 10,000

End-users (in millions)
7.8 1.3 1.4

(a) RAV for U.K Regulated, capitalization for Kentucky Regulated and rale base for Pennsylvania Regulated. For U.K. Regulated, RAV is lower for 2016 compared with
^Ul3 due to the eiieci of foreign currency exchange rates.

See Note 2 to the Financial Statements for additional financial information about the segments.

(PPL Electric, LKE, LG&EandKV)

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

• V-K.Reeulaled Segment (PPL}

Consists ofPPL Global, which primarily includes WPD's regulated electricity distribution operations, the results ofhedging the translation ofWP
earningsfrom British pound .sterling into U.S. dollars, and certain costs, such as U.S. income taxes, admini.strative costs and acquisition-related
financing costs.

WPD, through indirect wholly owned subsidiaries, operates four ofthe 15 regulated distribution networks providing electricity service in the U.K. The
umber ofnetwork customers (end-users) served by WPD totals 7.8 million across 21.600 square miles in south Wales and .southwe.st and central England.

Revenues, in millions, for the years ended December 31 are shown below.

2016 2015 2014

Operating Revenues $ 2,207 $ 2,410 $ 2,621

The majority ofWPD's operating revenue is known as DUoS and is generated by providing regulated electricity distribution services to licensed third party
energy suppliers who pay WPD for the use ofWPD's distribution network to transfer electricity to the suppliers'customers, the end-users.

Franchise and Licenses

The operations ofWPD's principal subsidiaries, WPD (South West), WPD (South Wales), WPD (East Midlands) and WPD (West Midlands), are regulated by
Ofgem under the direction ofthe Gas and Electricity Markets Authority. The Electricity Act 1989 provides the fundamental framework for electricity
companies and established licenses that require each ofthe DNOs to develop, maintain and operate efTicient distribution networks. WPD operates under a
regulatory yearthat beginsApril I and ends March 3I of eachyear.

WPD isauthorized by Ofgem to provide electricity distribution services within its concession areas and service territories, subject to certain conditions and
obligations. For instance, WPD is subject to Ofgem regulation with respect to the regulated revenue itcan earn and the quality ofservice itmust provide, and
WPD can be fined or have its licenses revoked if it does not meet the mandated standard ofservice.

Ofgem has formal powers to propose modifications to each distribution license. In January 2014, Ofgem and WPD agreed to areduction of£5 per residential
end-user in the 2014/15 regulatory year to be recovered in the 2016/17 regulatory year. See "Item 7. Combined Management's Discussion and Analysis of
Financial Conditionand Results of Operations - Overview - U.K. Distribution Revenue Reduction" foradditional information.
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Compelilinn

Although WPD opetates in non-exclusive concession areas in the U.K., it currently faces little competition with respect to end
WPDs tourdistnbution businesses are. therefore, regulated monopolies, which opeittte under regulatory price controls.

Revenue and Rayulniinn

Ofgem has adopted aprice control mechanism that establishes the amount ofbase demand revenue WPD can earn, subject to certain true-ups. and provides
or an increase or reduction in revenues based on incentives or penalties for performance relative to pre-established targets. WPD's allowed revenue primarily

includes base demand revenue (adjusted for inflation using RPI). performance incentive revenues or penalties, adjustments for over- or under-recovery from
pnorperiods and adjustments related to the DPCR4 line loss close out.

WPD is currently operating under the eight-year price control period ofRIIO-EDI. which commenced on April 1,2015. The RIIO framework is intended to:
encourage DNOs todeliver safe, reliable and sustainable network service at long-term value tocustomers;
enable DNOs tofinance required investment ina timely and efficient way;

• remunerate DNOs accordingto their delivery forcustomers;
• increaseemphasis on outputs and incentives;
• enhance stakeholder engagement including network customers;
• provide a stronger incentive framework toencourage more efficient investment and innovation; and
• continue to stimulate innovation.

Additionally, froma financial perspective the RIIO-EDI framework:
regulates revenues for theDNOs in real terms using 2012/13 prices;

• inflates revenue components using the RPI beginning Ivlarch 31.2013. which has the effect ofinflating RAV. with respect to base demand revenue;
splits the recovery ofTotex between immediate recovery (called "fast pot") and deferred recovery as an addition to the RAV (called "slow pot");

• provides DNOs with ageneral pass-through for costs over which the DNOs have no control (i.e.. Ofgem fees. National Grid transmission charges and
property taxes);

provides atax allowance based on Ofgem's notional tax charge, which may not equal the actual corporate tax paid;
• extends the recovery period for depreciation ofRAV additions after April 1. 2015 from a20 year life as used under DPCR5. to 45 years, with a

transitional arrangement that will gradually increase the average asset life for RAV additions during RIIO-EDI to approximately 35 years. The RAV
as ofMarch 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 ofthe RAV in setting revenues and. as such, vary by asset type and are based on the expected
useful lives of the assets;

• provides successful DNOs an incentive to be fast-tracked through the regulatory approval process, equivalent to 2.5% ofTotex during the 8-year
price control period; and

• maintains an incentive scheme for DNOs to be rewarded or penalized for performance in the areas ofreliability and customer satisfaction, but places a
maximum capontheamount of incentive revenues thatcan beeamed bya DNO.

The keycomponents of WPD's four Ofgem-accepted RIIO-EDI business plans are:
• all four DNO business plans were accepted for fast-track status (fast-track incentive is worth approximately S35 million annually for WPD assuming a

$1.30/£ foreign currency exchange rate);
• WPD received ahigher level ofcost savings retention, which was established at 70% for WPD compared to approximately 55% for slow-tracked

DNOs;

• acost ofdebt recovery comprised ofa 10-year trailing average debt allowance, tobe adjusted annually, compared toa20-year trailing average for
slow-tracked DNOsapplied to 65% of RAV;
aretum onregulatory equity (RORE) allowance with anequity ratio of35% ofRAV and a cost ofequity rate of6.4% compared to6.0% for slow-
tracked DNOs;

a Totex split of 80% slow pot and 20% fast pot;
• recovery ofapproximately 80% ofpension deficit funding for certain ofWPD's defined benefit pension plans; and
• incentive targets that are significantly more stringent than those set under DPCR5. reducing the expected incentive revenues WPD can earn in RIIO-

EDI compared to DPCR5.

•users connected to its network.
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Totex -$11.0 billion ($8,8 billion additions to RAV; $2.2 billion fast pot);
Pension deficit funding - $1.6billion;
Cost of debt recovery - $ 1.3 billion;
Property taxes. Ofgem fees and National Grid transmissions charges -$2.1 billion; and
Corporate incometaxes recovery - $600 million.

The U.K. regulatory sti^cture is an incentive-based stmcture in contrast to the typical U.S. tegulatoiy structure, which operates on acost-recoveiy model. The
base demand revenue that a DNO can earn in each year of the current price control period isthe sum of:

• a return on capital from RAV;
a return of capital from RAV(i.e.,depreciation);

• the fast pot recovery;
pension deficit funding;
an allowance for cash taxes paid less apotential reduction for tax benefits from excess leverage ifaDNO is levered more than 65% Debt/RAV-
certain pass-through costs over which the DNO hasno control;
certain legacy price control adjustments from preceding price control periods, including the information quality incentive (also known as the rolling
RAV incentive); ®
fast-track incentive -because WPD's four DNOs were fast-tracked through the price control review process for RIlO-EDl, their base demand revenue
also includesthe fast-track incentive discussed above;
profiling adjustments -these adjustments do not affect the total base demand revenue in real terms over the eight-year price control period, but
change the year in which the revenue is earned;
adjustments from the Annual fteration Process (AIP), discussed fiirther below; and

• adjustments for inflation true-ups,discussed furtherbelow.

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 from prior periods;

• adjustments for over- orunder-recovery ofallowed revenue from prior periods; and
a reduction in revenue related to the DPCR4 line loss close out.

During DPCR5, the prior price control review period, WPD's total base demand revenue for the five-year period was profiled in amanner that resulted in a
weighted-average increase ofabout 5.5% per year for all four DNOs. In the first year ofRIIO-EDI, base demand revenue decreased by about I1.8% primarily
'̂ ue to achange in profiling methodology and alower weighted-average cost ofcapital. Base demand revenue will then increase by approximately 2.5% per

mum before inflation for regulatory years up toMarch 31, 201 8 and by approximately 1%per annum before inflation for each regulatorv vear thereafter for
le remainder of RIIO-EDI.

As the regulatory model is incentive based rather than acost recovery model, WPD is not subject to accounting for the efTects ofcertain types ofregulation as
prescribed byGAAP. Therefore, theaccounting treatment ofadjustments to base demand revenue and/or allowed revenue isevaluated based onrevenue
recognition and contingency accounting guidance.

Base Demand Revenue True-up Mechanistns
Unlike priorprice control reviews, base demand revenue under RlIO-EDl will be adjusted during the price control period. The most significant ofthose
adjustments are:

• Inflation True-Up -The base demand revenue forthe RlIO-EDl period was set in 2012/13 prices. Therefore an inflation factor as detemiined by
forecasted RPl, provided by HM Treasury, isapplied tobase demand revenue. Forecasted RPl istrued up toactuals and affects future base demand
revenue tworegulatory years later. This revenue change iscalled the "TRU" adjustment.

® The TRU forthe2015/16 regulatory year was aS40 million reduction to revenue and will reduce base demand revenue in calendar years
201 7 and 2018 by $27 millionand $13 million, respectively.

° Theprojected TRU forthe 2016/17 regulatory yearis a $6 million reduction to revenue and will reduce basedemand revenue in calendar
years2018 and 2019 by $4 million and $2 million,respectively.

• Annual Iteration Process -The RIIO-EDI price control period also includes anAnnual Iteration Process (AIP). This will allow future base demand
revenues agreed with the regulatoras partof the pricecontrol review to be updated
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during the price control period for financial adjustments including tax, pensions and cost ofdebt, legacy price control adjustments from preceding
T?M WPn° rehtmg to actual and allowed total expenditure together with the Totex Incentive Mechanism (TIM). Under theTIM, WPDs DNOs are able to retain 70% ofany amounts not spent against the RIIO-EDl plan and bear 70% ofany over-spends. The AlP calculates
an incremental change to base demand revenue, known asthe"MOD" adjustment.

° modprovided by Ofgem in November 2016 included the TIM for the 2015/16 regulatoiy year as well as the cost ofdebt calculationto October 2016. This MOD of$15 million will reduce base demand levenue in calendar years 2017
and2018 bySIO million andS5 million, respectively.

° fhe projected MOD for the 2016/17 regulatoiy year is a$52 million reduction to revenue and will reduce base demand revenue in calendaryears 2018 and 2019 by$35 million and $17 million, respectively.

As both MOD and TRU are changes to future base demand revenues as determined by Ofgem, these adjustments are recognized as acomponent ofrevenues in
future years in which service is provided and revenues are collected or returned to customers. PPL's projected earnings per share growth rate through 2020
includes both theTRU and MOD for regulatory year 2015/16 and theestimated TRU and MOD for 2016/17.

Allowed Revenue Components
In addition to base demand revenue, certain other items are added or subtracted to arrive at allowed revenue. The most significant ofthese are discussed
below.

Incentives. Ofgem has established incentives to provide opportunities for DNO's to enhance overall returns by improving network efficiency, reliability and
customer service. Some of themore significant incentives that may affect allowed revenue include:

• Interraptions Incentive Scheme (IIS) -This incentive has two major components: (1) Customer intermptions (CIs) and (2) Customer minutes lost (CMLs),
and both are designed to incentivize the DNOs to invest in and operate their networks to manage and reduce both the frequency and duration ofpower
outages. The IIS target under RIIO-EDI is divided into interruptions caused by planned and unplanned work. The target for planned interruptions is
calculated as the annual average level ofplanned interruptions and minutes lost over aprevious three-year period. The targets for unplanned
interruptions for RlIO-EDl are 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 ofcustomer service isenhanced in RIIO-EDI. This broad measure encompasses:
customer satisfaction in supply interruptions, connections and general inquiries;
complaints;
stakeholder engagement; and

• delivery ofsocial obligations.

he following table shows the amount ofincentive revenue, primarily from IIS, that WPD has earned during DPCR5 and RllO-EDl:

Incentive Earned Regulatorv 5'ear Ended Incentive

Reguiatorv Year Ended (in millions) Included in Revenue
March 2012 $ 83 March 20i4

March 2013 104 March 2015

March2014 117 March2016

March 2015 HO March 2017

March 2016 99 March 2018

Based on applicable GAAP, incentive revenues arerecorded in revenues when theyarebilledto customers.

DPCR4 Line Loss Adjustment
For regulatory years 2015/16 through 2018/19, allowed revenue will also bereduced to reflect Ofgem's final decision ontheDPCR4 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 6to
the Financial Statements for additional information.

Coireclion Factor

During the price control period, WPD sets its tariffs to recover allowed revenue. However, in any fiscal period, WPD's revenue could be negatively affected if
its tariffs and thevolume delivered do not fully recover theallowed revenue for a particular
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od. Conversely. WPD could over-recover revenue. Over and under-recovenes are subtracted from or added to allowed revenue In future yeais known as
LdedT u"der-recovered amounts arising for periods beginning with the 2014/15 regulatory year andlunded/recovered under RliaEDI will be refhnded/recovered on atwo year lag (previously one year). Therefoie, the 2014/15 over/under-recovery

adjustment will occur in the 2016/17 regulatory year. Under this mechanism, in the 2016/17 regulatory year, WPD will recover the £5 per residential network
oro e^ed ro hfnrr"'T ff°?H h'̂ ^i ^ avenues were positively affected by $39 million in calendar year 2016 and areprojected tobepositively affected by S16 million incalendar year 201 7.

f!^ainnino^" f minimum ofthree months prior to the beginning of the regulatory year (April I). In February 2015, Ofgem determined that,beginning with the 2017/18 regulatory year, tanffs would be established aminimum offifteen months in advance. Therefote, in December 2015 WPD was
required to establish tanffs for 2016/17 and 2017/18. This change will potentially increase volatility in future revenue forecasts due to the need to forecast
componentsofallowed revenue including MOD, TRU, K-factorand incentive revenues.

See Note 1to the Financial Statements for additional information on revenue recognition.

See Item IA. 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 who use WPD's networks to transfer electricity to their
customers, the end-users. WPD bills energy suppliers for this service and the supplier is responsible for billing its end-users. Ofgem requires that all licensed
electncity distributors and suppliers become parties to the Distribution Connection and Use ofSystem Agreement. This agreement specifies how
creditworthiness will be determined and, as aresult, whether the supplier needs to collateralize its payment obligations.

Kentucky Regulated Sepment (PPL)

Consists ojthe opefations ofLKE. which owns and operates regulated public utilities engaged in the generation, transmission, distribution and sale
ojelectricity and distribution and sale oJ natural gas. representing primarily the activities ofLG&E and KU. In addition, certain acquisition-related
Jinancing costsare allocated to the Kentucky Regulatedsegment.

(PPL. LKE. LG&E and KU)

LG&E and KU, direct subsidiaries ofLKE, are engaged in the regulated generation, transmission, distribution and sale ofelectricity in Kentucky and, in KLPs
-ase, Virginia and Tennessee. LG&E also engages in the distribution and sale ofnatural gas in Kentucky. LG&E provides electric service to approxirnately

07,000 customers in Louisville and adjacent areas in Kentucky, covering approximately 700 square miles in nine counties and provides natural gas service
Iapproximately 324,000 customers in its electric service area and eight additional counties in Kentucky. KU provides electric service to approximately

521,000 customers in 77 counties in central, southeastern and westem Kentucky, approximately 28,000 customers in five counties in southwestern Virginia,
and four customers in Tennessee, covering approximately 4,800 non-contiguous square miles. KU also sells whole.sale electricity to 11 municipalities in
Kentucky under load following contracts.

Details ofoperating revenues, in millions, by customer class forthe years ended December 31 areshown below.

2016 2015 2014

Revenue

% of

Revenue Revenue

% of

Revenue Revenue

% of

Revenue

LKE

Commercial $ 834 27 $ 816 26 $ 815 26

Industrial 601 19 628 20 627 20

Residential 1,261 40 1,245 40 1,281 40

Retail - other 288 9 267 9 279 9

Wholesale - municipal 116 4 114 4 109 3

Wholesale - other (a) 41 1 45 1 57 2

Total S 3,141 100 $ 3,115 100 $ 3,168 100
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'"1 Includes wholesalepower and transmission revenues.

2016 2015 2014

Revenue

%of % of %of

LG&E

Revenue Revenue Revenue Revenue Revenue

Commercial S 442 31 $ 436 30 $ 433 28
Industrial

185 13 199 14 194 13
Residential

627 44 633 44 650 43

8
Retail - other

135 9 117 8 130
Wholesale - other (a) (b)

41 3 59 4 126 8
Total $ 1.430 100 $ 1,444 100 $ 1.533 100

(a) Includes wholesale power and transmission revenues.
(b) Includes intercompany power sales and transmission revenues, which are eliminated upon consolidation at LKE.

2016 2015 2014

% of % of % of
Revenue Revenue Revenue Revenue Revenue Revenue

KU

Commercial $ 392 22 $ 380 22 s 382 22

Industrial 416 24 429 25 433 25

Residential 634 36 612 35 631 36
Retail - other 153 9 150 9 149 9

Wholesale - municipal 116 7 114 7 109 6

Wholesale - other (a) (b) 38 2 43 2 33 2

Total s 1,749 100 $ 1,728 100 s 1,737 100

(a) Includes wholesale power and transmission revenues.
) Includes intercompany power sales and transmission revenues, which areeliminated upon consolidation at LKE.

Franchises and Licenses

LG&E and KU provide electricity delivery service, and LG&E provides natural gas distribution service, in their respective service territories pursuant to
certain franchises, licenses, statutory seivice areas, easements and other rights or permissions granted by state legislatures, cities or municipalities orother
entities.

Comnelitinn

There are currently no other electric public utilities operating within the electric service areas ofLKE. From time totime, bills are introduced into the
Kentucky General Assembly which seek to authorize, promote or mandate increased distributed generation, customer choice or other developments. Neither
the Kentucky General Assembly nor the KPSC has adopted or approved aplan or timetable for retail electric industry competition in Kentucky. The nature or
timing oflegislative or regulatory actions, ifany. regarding industry restructuring and their impact on LKE. which may be significant, cannot currently be
predicted. Virginia, formerly aderegulated jurisdiction, has enacted legislation that implemented ahybrid model ofcost-based regulation. KU's operations in
Virginia have been and remain regulated.

Alternative energy sources such as electricity, oil, propane and other fuels indirectly impact LKE's natural gas revenues. Marketers may also compete to sell
natural gas to certain large end-users. LG&E's natural gas tariffs include gas price pass-through mechanisms relating to its sale ofnatural gas as acommodity;
therefore, customer natural gas purchases from alternative suppliers do not generally impact LG&E's profitability. Some large industrial and commercial
customers, however, may physically bypass LG&E's facilities and seek delivery service directly from interstate pipelines or other natural gas distribution
systems.

Power Sunnlv

At December 31, 2016, LKE owned, controlled orhad a minority ownership interest in generating capacity of8,01 1MW. ofwhich 2,916 MW related to
LG&E and 5.095 MW related to KU, in Kentucky, Indiana, and Ohio. See "Item 2. Properties -Kentucky Regulated Segment" for acomplete list ofLKE's
generating facilities.
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--he system capacity ofLKE's owned or controlled generation is based upon anumber offactors, including the operating experience and physical condition
theunits, andmay berevised periodically to reflect changes incircumstances.

During 2016, LKE's Kentucky power plants generated the following amounts ofelectricity.

GWh

Fuel Source

Coal (a)

Oil / Gas

Hydro

Total (b)

LKE LG&E KL

28,029 11,722 16,307

6,351 1.463 4,894

408 321 87

34.794 13,506 21,288

(a) Includes 864 GWh ofpower generated byand purchased from OVEC for LK£, 598 GWh for LG&E and 266 GWh for KU
(b) This generation represents a0.1 %increase for LKE, a0.6% decrease for LG&E and a0.4% increase for KU from 2015 output.

The majority ofLG&E's and KU's generated electricity was used to supply their retail and KU's municipal customer base.

LG&E and KU jointly dispatch their generation units with the lowest cost generation used to serve theirretail and municipal customers. When LG&E has
excess generation capacity after serving its own retail customers and its generation cost islower than that ofKU, KU purchases electricity from LG&E and
vice versa.

As aresult ofenvironmental requirements, KU retired two coal-fired units, with acombined capacity of 161 MW, at the Green River plant in September 2015.
LG&E retired a240 MWcoal-fired unit in March 2015 and two additional coal-fired units, with acombined capacity of323 MW in June 2015 at the Cane
Run plant. KU retired a71 MW coal-fired unit at the Tyrone plant in 2013. In June 2016, LG&E and KU completed construction activities and placed into
commercial operation a 10 MW solar generating facility at the E.W. Brown generating site.

In 2016, LG&E and KU received approval from the KPSC to develop a4MW solar share facility to service asolar share program. The solar share program is
an optional, voluntary program that allows customers to subscribe capacity in the solar share facility. Constmction is expected to begin, in 500-kilowatt
phases, when subscription is complete.

Fuel Sunnlv

oal continues to be the predominant fuel used by LG&E and KU for generation for the foreseeable future. As aresult ofCane Run Unit 7being placed into
Deration dunng 2015, natural gas is also aprominent fuel. The natural gas for this generating unit is purchased using contractual arrangements separate from

i_G&Es natural gas distribution operations. Natural gas and oil will continue to be used for intermediate and peaking capacity and flame stabilization in
coal-fired boilers.

Fuel inventory is maintained at levels estimated to be necessary to avoid operational disruptions at coal-fired generating units. Reliability ofcoal deliveries
can be affected from time to time by anumber offactors including fluctuations in demand, coal mine production issues and other supplier or transporter
operating difficulties.

LG&E and KUhave entered into coal supply agreements with various suppliers for coal deliveries through 2023 and augment their coal supply agreements
with spot market purchases, as needed.

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

To enhance the reliability ofnatural gas supply, LG&E and KU have secured firm long-tenn pipeline transport capacity with contracts ofvarious durations
from 2019 to 2024 on the interstate pipeline serving Cane Run Unit 7. This pipeline also serves the six simple cycle combustion turbine units located at the
Tnmble County site as well as four other simple cycle units at the Cane Run and Paddy's Run sites. LG&E has also secured long-term firm pipeline transport
capacity on an interstate pipeline for the summer months through October 2018 to serve an additional simple cycle gas turbine operated under atolling
agreement. For the seven simple cycle combustion turbines at the E.W. Brown facility, no firm long-term pipeline transport capacity has been purchased due
tothe facility being interconnected to two pipelines and some ofthe units having dual fuel capability.

LG&E and KU have firm contracts for aportion ofthe natural gas fuel for Cane Run Unit 7for delivery in future months. The bulk ofthe natural gas fuel
remains purchased on the spot market.

II
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""PL. LKE and LG&E)

Natural Gas Distribution Sunnlv

Five underground natural gas storage fields, with acurrent working natural gas capacity ofapproximately 15 billion cubic feet (Bcf), are used in providing
natural gas service to LG&E's firm sales customers. 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 the summer 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 for natural gas supply and transportation services can be expected to be at their highest. At
December 31, 2016, LG&E had 12 Bcfofnatural gas stored underground with acarrying value of$42 million.

LG&E has aportfolio ofsupply arrangements ofvarying durations and terms that provide competitively priced natural gas designed to meet its firm sales
obligations. These natural gas supply arrangements include pricing provisions that are market-responsive. In tandem with pipeline transportation services
these natural gas supplies provide the reliability and flexibility necessary to serve LG&E's natural gas customers.

LG&E purchases natural gas supply transportation services from two pipelines. LG&E has contracts with one pipeline that are subject to termination by
LG&E between 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 also has another contract for pipeline capacity through 2026 in the amount of60,000 MMBtu/day during both
the winter and summer seasons. LG&E has asingle contract with asecond pipeline with atotal capacity of20,000 MMBtu/day during both the winter and
summer seasons that expires in 2018.

LG&E expects to purchase natural gas supplies for its gas distribution operations from onshore producing regions in South Texas, East Texas, North
Louisiana and Arkansas, aswell asgas originating inthe Marcellus and Utica production areas,

(PPL. IKE. LG&E and KU)

Transmi.'i.tinn

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

Rates

j&E issubject to the jurisdiction ofthe KPSC and the FERC, and KU issubject tothe jurisdiction ofthe KPSC, the FERC and the VSCC. LG&E and KU
lerate under a FERC-approved open access transmission tariff.

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

KUs Virginia base rates are calculated based on areturn on rate base (net utility plant plus working capital less deferred taxes and miscellaneous deductions).
As all regulatory assets and liabilities, except the levelized fuel factor, are excluded from the retum on rate base utilized in the calculation ofVirginia base
rates, no retum is earned on the related assets.

KUs rates to 11municipal customers for wholesale power requirements are calculated based on annual updates to a formula rate that utilizes a retum on rate
base (net utility plant plus working capital less deferred taxes and miscellaneous deductions). As all regulatory assets and liabilities are excluded from the
retum on rate base utilized in the development ofmunicipal rates, no return is earned on the related assets. In April 2014, nine municipalities submitted
notices oftetmination, under the notice period provisions, tocease taking power under the wholesale requirements contracts. Such terminations are to be
effective in 2019,except in the caseof one municipality witha 2017 effective date.

Rate Case

On November 23, 2016, LG&E and KU filed requests with the KPSC for increases in annual base electricity rates ofapproximately $103 million at KU and an
increase in annual base electricity and gas rates ofapproximately S94 million and S14 million atLG&E. The proposed base rate incieases would result in an
electricity rate increase of6.4% at KU and
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ectncity and gas rate increases of8.5% and 4.2% at LG&E. New rates are expected to become effective on July 1,2017. LG&E's and Klfs applications
elude requests for CPCNs for implementing an Advanced Metering System and aDistribution Automation program. The applications are based on a
recasted test year ofJuly 1,2017 through June 30, 2018 and arequested return on equity of 10.23%. Anumber ofparties have been granted intervention

requests in the proceedings. Data discovery and the filing ofwritten testimony will continue through April 2017. Apublic hearing on the applications is
scheduled to commence on May 2, 201 7. LG&E and KU cannot predict the outcome ofthese proceedings.

On October 31,2016, KU filed arequest with the FERC to modify its formula rates to provide for the recovery ofCCR impoundment closure costs from its
departing municipal customers. On December 30,2016. the FERC accepted the revised rate schedules providing recovery ofthe costs effective December 31
2016, subject to refund, and established limited hearing and settlement judge procedures relating to determining the applicable amortization period.

See Note 6 tothe Financial Statements for additional information oncost recovery mechanisms.

• Pennsvlvania Reeulaled Segment (PPL)

Consists ojPPL Electric, a regulatedpublic 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 ofeastem and central Pennsylvania.
PPL Electric alsoprovides electricity supply to retail customers in thisareaasa PLR underthe Customer Choice Act.

Details of revenues, in millions, by customer class fortheyears endedDecember 31 areshown below.

2016 2015 2014

Revenue % of Revenue Revenue % of Revenue Revenue % of Revenue

Distribution

Residential $ 1,327 61 $ 1,338 63 $ 1,285 63

Industrial 42 2 58 3 52 3

Commercial 338 16 377 18 367 18

Other (a) (4) — (44) (2) 5

Transmission 453 21 395 18 335 16

Total $ 2.156 100 S 2,124 100 $ 2.044 100

(a) Includes regulatory over- orunder-recovery reconciliation mechanisms, pole attachment revenues and street lighting, offset by contra revenue associated with the network
integration transmission service expense.

Franchise. Licenses and Other Reeulations

PPL Electric isauthorized to provide electric public utility service throughout its service area as a result ofgrants by the Commonwealth ofPennsylvania in
corporate charters to PPL Electric and companies, which ithas succeeded and as aresult ofcertification by the PUC. PPL Electric isgranted the 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 orotheraction by an appropriate local political subdivision oragency of the Commonwealth.

Comnetition

Pursuant to authorizations from the Commonwealth ofPennsylvania and the PUC, PPL Electric operates aregulated distribution monopoly in its service area.
Accordingly, PPL Electric does not face competition in its electricity distribution business. Pursuant to the Customer Choice Act, generation ofelectricity is
a competitive business in Pennsylvania, and PPL Electric doesnot own oroperate anygeneration facilities.

The PPL Electric transmission business, operating under aFERC-approved PJM Open Access Transmission Tariff, issubject to competition pursuant to FERC
Order 1000 from entities thatare not incumbent PJM transmission owners with respect to theconstruction andownership oftransmi,ssion facilities within
PJM.
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Rates and Rppulntinn

ansmission

PPL Electnc stransmission facilities are within PJM, which operates the electricity transmission network and electric energy market in the Mid-Atlantic and
Midwest regions or the U.S.

PJM serves as aFERC-approved Regional Transmission Operator (RTO) to promote greater participation and competition in the region it serves. In addition
electncriy transmission network, PJM also administers regional markets for energy, capacity and ancillary seivices. Aprimary objective of

any RTO is to separate the operation ofand access to, the transmission grid from market participants that buy or sell electricity in the same markets. Electric
utilities continue to own the transmission assets and to receive their share of transmission revenues, but the RTO directs the control and operation ofthe
transmission facilities. Certain types oftransmission investment are subject to competitive processes outlined in the PJM tariff.

As atransmission owner, PPL Electric's transmission revenues are recovered through PJM and billed in accordance with aFERC-approved Open Access
Transmission Tanffthat allows recovery of incurred transmission costs, areturn on transmission-related plant and an automatic annual update based on a
formula-based rate recovery mechanism. Under this formula, rates are put into effect in June ofeach year based upon prior year actual expenditures and
current year forecasted capital additions. Rates are then adjusted the following year to reflect actual annual expenses and capital additions, as reported in PPL
Electnc sannual FERC Form 1, filed under the FERC's Unifomi System ofAccounts. Any difference between the revenue requirement in effect for the prior
year and actual expenditures incurred for that year is recorded as aregulatory asset orregulatory liability.

Asa PER,PPLElectric also purchases transmissionservices from PJM.See "PER"below.

See Note 6 to the Financial Statements foradditional information on rate mechanisms.

Distribution

PPL Electnc's distnbution base rates are calculated based on areturn on rate base (net utility plant plus acash working capital allowance less plant-related
deferred taxes and other miscellaneous additions and deductions). All regulatory assets and liabilities are excluded finm the return on rate base; therefore no
retum is eamed on the related assets unless specifically provided for by the PUC. Currently, PPL Electric's Sman Meter rider and the DSIC are the only riders
authonzed to earn areturn. 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
temative energy resources aportion ofthe electricity sold to retail customers in Pennsylvania. Under the default service procurement plans approved by the
UC, PPL Electric purchases all ofthe altemative energy generation supply itneeds tocomply with the AEPS.

Act 129 created an energy efficiency and conservation program, ademand side management program, smart metering technology requirements, new PER
generation supply procurement rules, remedies for market misconduct and changes to the existing AEPS.

Act 11authonzes the PUC to approve two specific ratemaking mechanisms: the use ofafully projected future test year in base rate proceedings and, subject
to certain conditions, the use ofaDSIC. Such altemative ratemaking procedures and mechanisms provide opportunity for accelerated cost-recovery and,
therefore, are important to PPL Electric as it is in aperiod ofsignificant capital investment to maintain and enhance the reliability ofits delivery system,
including the replacement ofaging assets. PPL Electnc has utilized the frilly projected future test year mechanism in the 2015 base rate proceeding. PPL has
hadtheabilityto utilizethe DSIC recovery mechanism sinceJuly2013.

See "Regulatory Matters -Pennsylvania Activities" in Note 6to the Financial Statements for additional information regarding Act 129 and other legislative
and regulatory impacts.

PER

The Customer Choice Act requires Electric Distribution Companies (EDCs), including PPL Electric, oran altemative supplier approved by the PUC to act as
a PER ofelectricity supply for customers who do not choose to shop for supply with acompetitive supplier and provides that electricity supply costs will be
recovered by the PER pursuant to PUC regulations. In
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0 6, the following average percentages ofPPL Electnc's customer load were provided by competitive suppliers: 49% ofresidential 86% ofsmall
immercial and industrial and 99% of large commercial and industrial customers. The PUC continues to be interested in expanding the competitive market
relectricity. See Regulatory Matters -Pennsylvania Activities -Act 129" in Note 6to the Financial Statements for additional information.

PPL Electric's cost ofelectricity generation is based on acompetitive solicitation process. The PUC approved PPL Electric's default service plan for the
penod Jun^e 2015 through May 2017, which included 4solicitations for electricity supply held semiannually in April and October. The PUC approved PPL
Electnc si^fault service plan for the penod June 2017 through May 2021, which includes atotal of8solicitations for electricity supply held semiannually in
Apnl and October. Pursuant to both the current and future plans, PPL Electric contracts for all ofthe electricity supply for residential customers and
commercial and industnal customers who elect to take that service from PPL Electric. These solicitations include amix of6- and 12-month fixed-price load-
following contracts for residential and small commercial and industrial customers, and 12-month real-time pricing contracts for large commereial and
industrial customers to fulfill PPL Electric's obligation to provide customer electricity supply as a PER.

f4umerous alternative supplier have offered to provide generation supply in PPL Electric's service territoiy. Since the cost ofgeneration supply is apass-
through cost for PPL Electric, its financial results are not impacted ifits customers purchase electricity supply from these alternative suppliers.

Corporate and Other (PPL)

PPL Services provides PPL subsidiaries with administrative, management and support services. The costs ofthese services are charged directly to the
respective recipients for the services provided or indirectly charged to applicable recipients based on an average ofthe recipients' relative invested capital,
operation andmaintenance expenses and number ofemployees.

PPL Capital Funding, PPL's financing subsidiary, provides financing forthe operations ofPPL 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 ofPPL's rated companies. As aresult, PPL plans to utilize PPL Capital Funding as asource ofcapital in
future financings, inaddition tocontinued direct financing bytheoperating companies.

Unlike PPL Services, PPL Capital Funding's costs are not generally charged to PPL subsidiaries. Costs are charged directly to PPL. However, PPL Capital
Funding participated significantly in the financing for the acquisitions ofLKJE 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 ofcertain
other PPL Capital Funding securities, have been assigned to the appropriate segments for purposes ofPPL management's assessment ofsegment performance.
The financing costs associated primarily with PPL Capital Funding's securities issuances beginning in 2013, with certain exceptions, have not been directly
assigned or allocated to any segment.

)// Registrants)

SEASONALITY

The demand for and market prices ofelectricity and natural gas are affected by weather. As aresult, the Registrants' operating results in the future may
fluctuate substantially on a seasonal basis,especially when more severe weather conditionssuchas heat waves or extreme winterweather makesueh
fluctuations more pronounced. The pattem ofthisfluctuation may change depending on thetypeandlocation ofthefacilities owned. See "Environmental
Matters" inNote 13 to theFinancial Statements for additional information regarding climate change.

FINANCIAL CONDITION

See "Financial Condition" in "Item 7. Combined Management's Discussion and Analysis ofFinancial Condition and Results ofOperations" for this
information.

CAPITAL EXPENDITURE REQUIREMENTS

See Financial Condition -Liquidity and Capital Resources -Forecasted Uses ofCash -Capital Expenditures" in "Item 7. Combined Management's
Discussion and Analysis of Financial Conditionand Results of Operations" for information
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inceming projected capital expenditure requirements for 2017 through 2021, See Note 13 to the Financial Statements for additional infonnation
'Deeming the potential impact on capital expenditures fromenvironmental matters.

ENVIRONMENTAL MATTERS

The Registrants are subject to certain existing and developing federal, regional, state and local laws and regulations with respect to air and water quality, land
use and other environmental matters. The EPA has issued numerous environmental regulations relating to air, water and waste that directly affect the electric
power industry. See 'Financial Condition -Liquidity and Capital Resources -Forecasted Uses ofCash -Capital Expenditures" in "Item 7. Combined
Management sDiscussion and Analysis ofFinancial Condition and Results ofOperations" for information on projected environmental capital expenditures
or through 2021 .Also, see "Environmental Matters" in Note 13 to the Financial Statements for additional information and Note 6to the Financial

Statements for information related totherecovery ofenvironmental compliance costs.

EMPLOYEE RELATIONS

At December 31,2016, PPL and its subsidiaries had the following full-time employees and employees represented by labor unions.

PPL

TotalFull-Time Number of Onion Percentage of Total
Employees Employees Workforce

12,689 6,274 49%

1.837 1,150 63%

3,507

LG&E

819 23%

1.023 696 68%

919 123 13%

PPL's domestic workforce has 2,173 employees, or 36%, that are members oflabor unions. Athree-year bargaining agreement with the IBEW labor union,
which expires in May 2017, covers 1,150 PPL Electric employees and 204 other employees. LG&E has 696 employees and KU has 69 employees that are
represented by an IBEW labor union. LG&E and KU have three-year labor agreements with the IBEW, which expire in November 2017 and August 2018. The
KU IBEW agreement includes awage reopener in 2017. KU has 54 employees that are represented by a United Steelworkers ofAmerica (USWA) labor union,
under an agreement that expires in August 2017.

WPD has 4,101 employees who are members oflabor unions (or 62% ofPPL's U.K. workforce). WPD recognizes four unions, the largest ofwhich represents
41% ofits union workforce. WPD's Electricity Business Agreement, which covers 4,035 union employees, may be amended by agreement between WPD and
le unionsand can be terminated with 12 months' noticeby eitherside.

AVAILABLE INFORMATION

PPL's Internet website iswww.pplweb.com. Under the Investors heading ofthat website, PPL provides access to all SEC tilings ofthe Registrants (including
annual reports on Form 10-K, quarterly reports on Form IO-Q, current reports on Form 8-K, and amendments to these reports tiled orfiimished pursuant to
Sectron 13(d) or15(d)) free ofcharge, as soon as reasonably practicable after filing with the SEC. Additionally, the Registrants' filings are available atthe
SEC's website (www.sec.gov) and atthe SEC's Public Reference Room at 100 FStreet, NE, Washington, DC 20549, orby calling I-800-SEC-0330.
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ITEM 1A. RISK FACTORS

associated with thei^r businesses. Our businesses, financial condition, cash flows or results ofopet^tions could be matenallyd ersely affected by any ofthese nsks. In addition, this report also contains forward-looking and other statements about our businesses that are subject to
Filrlindafr HT S '̂Fo^ard^ooking Infomiation," "Item I. Business," "Item 7. Combined Management's Discussion and Analysis ofcial Condition and Results ofC^erations and Note 13 to the Financial Statements for more information concerning the risks described below and for
Other nsks,uncertainties and factors thatcould impact ourbusinesses 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 awhole, or PPL Electric and its
consolidated subsidianes taken as awhole within the Pennsylvania Regulated segment discussion, or LKE and its consolidated subsidiaries taken as awhole
within the Kentucky Regulated segment discussion.

(PPL)

Risks Relating to the SpinoffofPPL Energy Supply and Formation ofTalen Energy Corporation

Ifthe spinoffofPPL Energy Supply does not qualify as atax-free distribution under Sections 355 and 368 ofthe Internal Revenue Code of1986 as
amended (the "Code "), including as aresult ofsubsequent acquisitions ofstock ofPPL or Talen Energy, then PPL and/or its shareowners may be required
to pay substantial L.S.federal income taxes.

Among other requirements, the completion ofthe June I,2015 spinoffofPPL Energy Supply and subsequent combination with RJS Power was conditioned
^on PPL sreceipt ofalegal opinion of tax counsel to the effect that the spinoffwill qualily as areorganization pursuant to Section 368(aKl )(D) and atax-
free distribution pursuant to Section 355 of the Code. Although receipt ofsuch legal opinion was acondition to completion of the spinoffand subsequent
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 ofsuch opinion, the IRS were to determine the distribution to be taxable (including as aresult of the subsequent acquisition of
Talen Energy by affiliates of Riverstone on December 6, 2016 (the "Talen Acquisition")). PPL would, and its shateownets could, depending on their
individual circumstances, recognize atax liability that could be substantial. In addition, notwithstanding the receipt ofsuch opinion, ifthe IRS were to
determine the merger to be taxable (including as aresult ofthe Talen Acquisition), PPL shareowners may, depending on their individual circumstances
recognize a tax liability that could be material.

In addition, the spinoffwould be taxable to PPL pursuant to Section 355(e) ofthe Code ifthere were a50% or greater change in ownership (by vote or value)
ofeither PPL orTalen Energy (including as aresult ofthe Talen Acquisition), directly orindirectly, as part ofaplan orseries ofrelated transactions that
•"elude the spinoff. Because PPL's shareowners collectively owned more than 50% ofTalen Energy's common stock following the spinoffand combination

ith RJS Power, the combination alone would not cause the spinoff to be taxable to PPL under Section 355(e) ofthe Code. However, Section 355(e) ofthe
ode might apply ifacquisitions ofstock ofPPL before or after the spinoff, or ofTalen Energy after the combination (including the Talen Acquisition), were

considered to be part ofaplan orseries ofrelated transactions that include the spinoff. PPL is not aware ofany such plan orseries oftransactions that include
the spinoff.

In connection with the closing ofthe Talen Acquisition, Talen Energy was required to deliver to PPL alegal opinion oftax counsel concluding that the
Talen Acquisition would not affect the tax-fiee status ofthe spinoff. As described above, such legal opinion is not binding on the IRS, and accordingly, the
IRS could reach conclusions thataredifferent fiom those expressed in the legal opinion.

Risks related to our U.K. Segment

Our U.K. distribution business contributes asignificant amount ofPPL's earnings and exposes us to thefollowing additional risks related to operating
outside the U.S., including risks associated with changes in U.K. laws and regulations, taxes, economic conditions and political conditions and policies of
the U.K. government and the European Union. These risks may adversely impact the results ofoperations ofour U.K. distribution business oraffect our
ability toaccess U.K. revenuesforpayment ofdistributions orfor othercorporate purposes in the U.S.

changes in laws or regulations relating to U.K. operations, including rate regulations, operational performance and tax laws and regulations;
• changesin govemment policies, personnel orapproval requirements;

changes in generaleconomicconditions affectingthe U.K.;
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regulatory reviews of tariffs for distribution companies;
changes in labor relations;
limitations on foreign investment or ownership ofprojects and returns or distributions to foreign investors;
limitations on the ability offoreign companies to borrow money from foreign lenders and lack of local capital or loans;

• changes in U.S. tax law applicable totaxation offoreign earnings;
• compliance with U.S. foreign corrupt practices laws; and

prolonged periods of low inflation or deflation.

PPL searnings may he adversely affected as aresult ofthe June 23, 2016 referendum In the U.K. to withdrawfrom the European Union.

Significarit uncertainty exists concerning the effects ofthe June 23,2016 referendum in favor ofthe U.K. withdrawal from the European Union including the
nature and duration ofnegotiations between the U.K. and European Union as to the terms ofany withdrawal. PPL cannot predict the impact, either short-term
or long-term, on foreign exchange rates or PPL's long-term financial condition that may be experienced as aresult ofany actions that may be taken by the
U.K. government towithdraw from the European Union, although such impacts could besignificant.

We are subject to foreign currency exchange rate risks because asignificant portion ofour 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 initially invest U.S. dollars
in our U.K. businesses, and our strategy to hedge against such changes, and the time that cash is repatriated to the U.S. from the U.K., including cash flows
from our U.K. businesses that may be distributed to PPL or used for repayments of intercompany loans or other general corporate purposes. In addition, PPL's
consolidated reported earnings on aGAAP basis may be subject to earnings translation risk, which is the result ofthe conversion ofearnings as reported in
our U.K. businesses on aBritish pound sterling basis toa U.S. dollar basis in accordance with GAAP requirements.

Our U.K. segmentIssubject to Inflationary risks.

OurU.K. distribution business is subject to the risks associated with fluctuations in RPl in the U.K., which isa measure of inflation.

In RllO-EDl, WPD's base demand revenue was established by Ofgem in 2012/13 prices. Base demand revenue is then increased by RPl for each year to arrive
atthe amount ofrevenue WPD can collect in tariffs. The RPl isforecasted and subject to true-up in subsequent years. The fluctuations between forecasted and
actual RPl can then result in variances in base demand revenue. While WPD also has debt that is indexed to RPl and certain components ofoperations and
maintenance expense are affected by inflation, these may not offset changes in base demand revenue and offsets would likely affect different calendar years.
Further, as RAV is indexed to RPl under U.K. regulations, a reduction in RPl could adversely affect the debt/RAV ratio, potentially limiting future

jrrowings at WPD's holding company.

OurU.K. delivery business Issubjectto revenue variability basedon operationalperformance.

Our U.K. delivery businesses operate under an incentive-based regulatory framework. Managing operational risk and delivering agreed-upon performance are
cntical to the U.K. Regulated segment's financial performance. Disraption to these distribution networks could reduce profitability both directly by incurring
costs for network restoration and also through the system ofpenalties and rewards that Ofgem administers relating tocustomer service levels.

Afailure by any ofour U.K. regulated businesses to comply with the terms ofadistribution license may lead to the Issuance ofan enforcement order by
Ofgemthat could have an adverse Impact on PPL.

Ofgem has powers to levy fines ofup to ten percent ofrevenue for any breach ofadistribution license or, in certain circumstances, such as insolvency, the
distribution license itselfmay berevoked. Ofgem also has formal powers topropose modifications toeach distribution license and there can benoassurance
that a restrictive modification will not beintroduced in the future, which could have an adverse effect onthe operations and financial condition ofthe U.K.
regulated businesses and PPL.

(PPLandLKE)

Risk Related to Registrant Holding Companies
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» ""1companies and their cashflows and ability to meet their obligations with respect to indebtedness and underguarantees, andLsability to pay dividends, largely depends on thefinancial performance oftheir respective subsidiaries and, as aresult, is effectively subordinated to
all existing andfuture liabilities ofthose subsidiaries.

PPL and LKE are holding companies and conduct their operations primarily through suhsidiaries. Substantially all ofthe consolidated assets of these
Registrants are held by their subsidianes. Accordingly, these Registrants'cash flows and ability to meet debt and guaranty obligations as well asPPL's
ability to pay dividends, are largely dependent upon the eamings ofthose subsidiaries and the distribution or other payment ofsuch earnings in the form of
dividends, distnbutions, loans, advances or repayment of loans and advances. The subsidiaries are separate legal entities and have no obligation to pay
dividends or distnbutions to their parents or to make fbnds available for such apayment. The ability of the Registrants' subsidiaries to pay dividends or
distnbutions in the ftiture will depend on the subsidiaries' future eamings and cash flows and the needs of their businesses, and may be restricted by their
obligations to holders oftheir outstanding debt and other creditors, as well as any contractual or legal restrictions in effect at such time, including the

corporate law applicable to payment ofdividends and distributions, and regulatory requirements, including restrictions on the ability of
PPL Electric, LG&E and KU to pay dividendsunderSection 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 oftheir
subsidianes. Although certain agreements to which certain subsidiaries are parties limit theirability to incur additional indebtedness, PPL and LKE and their
subsidianes retain the ability to incur substantial additional indebtedness and other liabilities. Therefore, PPL's and LKE's rights and the rights of their
creditors, including nghts ofdebt holders, to participate in the assets ofany oftheir subsidiaries, in the event that such asubsidiary is liquidated or
reorganized, will be subject to the prior claims ofsuch subsidiary's creditors. In addition, ifPPL elects to receive distributions ofeamings from its foreign
operations, PPL may incur U.S. income taxes, netofanyavailable foreign tax credits, on such amounts.

(PPL Electric. LG&E and KU)

RisksRelated to DomesticRegulated Utility Operations

Our domestic regulated utility businesses face many ofthe same risks, in addition to those risks that are unique to each ofthe Kentucky Regulated segment
and the Pennsylvania Regulated segment. Set forth below are risk factors common to both domestic regulated segments, followed by sections identifying
separately the risks specific to each of these segments.

The operationofour businesses is subjectto eyber-based security and integrity risks.

Numerous functions affecting the efficient operation ofour businesses are dependent on the secure and reliable storage, processing and communication of
ectronic data and the use ofsophisticated computer hardware and software systems. The operation ofour transmission and distribution operations, as well as
ur generation plants, are all reliant on cyber-based technologies and, therefore, subject to the risk that such systems could be the target ofdismptive actions,

pnncipally by teirorists orvandals, orotherwise be compromised by unintentional events. As aresult, operations could be interrupted, property could be
damaged and sensitive customer information lost or stolen, causing us to incur significant losses ofrevenues, other substantial liabilities and damages, costs
to replaceor repairdamaged equipmentand damageto our reputation.

Ourprofitability ishighly dependent on our ability to recover the costs ofproviding energy and utility services to our customers and earn anadequate
return onourcapitalinvestments. Regulators may notapprove therateswe request andexisting rates may bechallenged.

The rates we charge our utility customers must be approved by one ormore federal orstate regulatory commissions, including the FERC, KPSC, VSCC and
PUC. Although rate regulation isgenerally premised on the recovery ofpradently incurred costs and a reasonable rate ofretum on invested capital, there can
be no assurance that regulatory authorities will consider all ofour costs to have been prudently incurred orthat the regulatory process by which rates are
determined will always result in rates that achieve full ortimely recovery ofourcosts oran adequate retum on ourcapital investments. Federal orstate
agencies, intervenors and other permitted parties may challenge our current orfuture rate requests, stmctures ormechanisms, and ultimately reduce, alter or
limit the rates we receive. Although our rates are generally regulated based on an analysis ofour costs incurred in abase year oron future projected costs, the
rates we are allowed to charge may ormay not match our costs atany given time. Our domestic regulated utility businesses are subject to substantial capital
expenditure requirements over the next several years, which will likely require rate increase requests to the regulators. Ifour costs are not adequately
recovered through rates, it couldhavean adverse effect on ourbusiness, results ofoperations, cash flows and financial condition.
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nr domestic utility businesses are subject to significant and complex governmental regulation,

induding" charge, various federal and state regulatory authorities regulate many aspects ofour domestic utility operations,
theterms and conditions ofourservice and operations;
financial and capital stmcture matters;
siting, constmction and operation of facilities;
mandatory reliability and safety standards under the Energy Policy Act of2005 and other standards ofconduct;
accounting, depreciation and cost allocation methodologies;
tax matters;

affiliate transactions;
acquisition and disposal of utility assetsand issuance of securities; and
various othermatters, including energy efficiency.

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

Our domestic regulated businesses undertake significant capita!projects and these activities are subject to unforeseen costs, delays orfailures, as well as
risk ofinadequate recoveryofresulting costs.

The domestic regulated utility businesses are capital intensive and require significant investments in energy generation (in the case ofLG&E and KU) and
transmission, distnbution and other infrastmcture projects, such as projects for environmental compliance and system reliability. The completion ofthese
projects without delays orcost overruns issubject torisks inmany areas, including:

approval, licensing and permitting;
land acquisition and the availability of suitable land;
skilled labor or equipment shortages;
constmction problems or delays,includingdisputeswiththird-party intervenors;
increases in commodity prices or labor rates;
contractor perfonnance;

t^ailure to complete our capital projects on schedule or on budget, or at all, could adversely affect our financial performance, operations and future growth if
ch expenditures arenot granted raterecovery by our regulators.

IVe aresubject tothetdsk thatourworkforce anditsknowledge base may become depleted incomingyears.

We are experiencing an increase in attrition due primarily to the number ofretiring employees, with the risk that critical knowledge will be lost and that it
may bedifficult toreplace departed personnel, and toattract and retain new personnel, due toadeclining trend inthe number ofavailable skilled workers
and an increase in competition for such workers.

We areormay besubject tocosts ofremediation ofenvironmental contamination atfacilities owned oroperated by ourformer subsidiaries.

We may be subject to liability for the costs ofenvironmental remediation ofproperty now or formerly owned by us with respect to substances that we may
have generated regardless ofwhetherthe liabilities arose before, during orafterthe time we owned oroperated the facilities. We also have current or previous
ownership interests in sites associated with the production ofmanufactured gas for which we may be liable for additional costs related to investigation,
remediation and monitoring ofthese sites. Remediation activities associated with ourformer manufactured gas plant operations are one source ofsuch costs.
Citizen groups or others may bring litigation regarding environmental issues including claims ofvarious types, such as property damage, personal injury and
citizen challenges to compliance decisions on the enforcement ofenvironmental requirements, which could subject us to penalties, injunctive relief and the
cost oflitigation. We cannot predict the amount and timing ofall future expenditures (including the potential ormagnitude offines orpenalties) related to
such environmental matters,although they could be material.

Risks Specific to Kentucky Regulated Segment
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•-^PL. LKE. LG&E and KU)

le costs ofcompliance with, and liabilities under, environmental laws are significant and are subject to continuing changes.

Extensive federal, state and local environmental laws and i^gulations are applicable to LG&E's and KU's generation business, including its air emissions
water discharges and the management ofhazardous and solid wastes, among other business-related activities, and the costs ofcompliance or alleged non-
comp lance cannot be predicted but could be matenal. In addition, our costs may increase significantly ifthe requirements or scope ofenvironmental laws
regulations or similar mies are expanded or changed. Costs may take the form of increased capital expenditures or operating and maintenance expenses
monetary fines, penalties or forfeitures, operational changes, permit limitations or other restrictions. At some ofour older generating facilities it may be'
uneconomic for us to install necessary pollution control equipment, which could cause us to retire those units. Market prices for energy and capacity also
affect this cost-effectiveness analysis. Many of these environmental law considerations are also applicable to the operations ofour key suppliers or customers
such ascoal producers and industnal power users, and may impact the costs oftheir products and demand for ourservices.

Ongoing changes in environmental regulations or their implementation requirements and our related compliance strategies entail anumber of
uncertainties.

The environmental standards governing LG&E's and KU's businesses, particularly as applicable to coal-fired generation and related activities, continue to be
subject to uncertainties due to mlemaking and other regulatory developments, legislative activities and litigation, administrative or permit challenges.
Revisions to applicable standards, changes in compliance deadlines and invalidation ofrules on appeal may require major changes in compliance strategies,
operations or assets and adjustments to prior plans. Depending on the extent, fi-equency and timing ofsuch 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 ofunsuccessful implementation ofenvironmental-related business plans, noncompliance with applicable environmental mles. delayed or
incomplete raterecovery or increased costsof implementation.

fVe are subject to operational, regulatory and other ri.sks regarding certain significant developments in environmental regulation affecting coal-fired
generationfacilities.

Certain regulatory initiatives have been implemented or are under development which could represent significant developments orchanges in environmental
regulation and compliance costs or risk associated with the combustion ofcoal 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 atexisting ornew generation facilities, the federal
Coal Combustion Residuals regulations governing coal by-product storage activities and the federal Effluent Limitations Guidelines governing water

ischarge activities. Such initiatives have the potential to require significant changes in generation portfolio composition and in coal combustion byproduct
andling and disposal or water treatment and release facilities and methods from those historically used orcunently available. Consequently, such
evelopments may involve increased risks relating to the uncertain cost, efficacy and reliability ofnew 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 ofcompliance violations or ofvariations in rate or regulatory treatment when compared to
existing frameworks.

Risks Specific to Pennsyivania Regulated Segment

(PPL and PPL Electric)

We plan to selectively pursue growth ofour transmission capacity, which involves a number ofuncertainties and may not achieve the desiredfinancial
results.

We plan to pursue expansion ofour 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 ofprojects involve numerous risks. With respect to the
constmction oracquisition oftransmission projects, we may be required to expend significant sums for preliminary engineering, permitting, resource
exploration, legal and other expenses before itcan be established whether aproject isfeasible, economically attractive orcapable ofbeing financed.
Expansion in our regulated businesses isdependent on future load orservice requirements and subject toapplicable regulatory processes. The success of
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•-1th anew or acquired project would likely be contingent, among other things, upon the negotiation ofsatisfactory construction contracts, obtaining
ceptable financing and maintaining acceptable credit ratings, as well as receipt of required and appropriate governmental approvals. Ifwe were unable to
•mplete construction orexpansion ofaproject, we may not be able to recover our investment in the project.

Weface competitionfortransmission projects, which could adversely affect our rate base growth.

FERC Order 1000, issued in July 201 1, establishes certain procedural and substantive requirements relating to participation, cost allocation and non-
incumbent developer aspects ofregional and inter-regional electric transmission planning activities. The PPL Electric transmission business, opeiating under
a hERC-approved PJM Open Access Transmission Tariff, is subject to competition pursuant toFERC Order 1000 from entities that ate not incumbent PJM
transmission owners with respect to the construction and ownership oftransmission 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 ofsmart metering technology,
imposes PER 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 ofour control could prevent
compliance withtheserequirements and resultin penaltiesto us.

Risks Related to All Segments

{AllRegistrants)

Increases in electricityprices and/or a weak economy, can lead to changes in legislative and regulatorypolicy, including the promotion ofenergy
efficiency, conservation anddistributed generation orself-generation, which may adversely impact ourbusiness.

Energy consumption is significantly impacted by overall levels ofeconomic activity and costs ofenergy supplies. Economic downturns or periods ofhigh
energy supply costs can lead to changes in or the development oflegislative and regulatory policy designed to promote reductions in energy consumption
and increased energy efficiency, alternative and renewable energy sources, and distributed or self-generation by customers. This focus on conservation,
energy efficiency and self-generation may result in adecline in electricity demand, which could adversely affect our business.

We could be negatively affected by rising interest rates, downgrades to our credit ratings, adverse credit market conditions orother negative developments
(our ability to access capital markets.

In the ordinary course ofbusiness, we are reliant upon adequate long-term and short-term financing to fund our significant capital expenditures, debt .....
and operating needs. As acapital-intensive business, we are sensitive to developments in interest rates, credit rating considerations, insurance, security or
collateral requirements, market liquidity and credit availability and refinancing opportunities necessary or advisable to respond to credit market changes.
Changes inthese conditions could result in increased costs and decreased availability ofcredit.

Adowngrade inourcredit ratings could negatively affect ourability toaccess capital andincrease the cost ofmaintaining ourcredit facilities andanv
new debt. j j

service

Credit ratings assigned by Moody sand S&P to our businesses and their financial obligations have asignificant impact on the cost ofcapital incurred by .....
businesses. Aratings downgrade could increase our short-term borrowing costs and negatively affect our ability to fund liquidity needs and access new long-
term debt at acceptable interest rates. See "Item 7. Combined Management's Discussion and Analysis ofFinancial Condition and Results ofOperations-
Financial Condition -Liquidity and Capital Resources -Ratings Triggers" for additional information on the financial impact ofadowngrade in our credit
ratings.

Our operating revenues couldfluctuate ona seasonal basis, especially asa result ofextreme weather conditions.

Our businesses are subject to seasonal demand cycles. For example, in some markets demand for, and market prices of, electricity peak during hot summer
months, while in other markets such peaks occur in cold winter months. As aresult, our overall operating results may fluctuate substantially on aseasonal
basis if weatherconditions such as heat waves,extreme cold,
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iseasonably mild weather or severe storms occur. The patterns of these fluctuations may change depending on the type and location ofour facilities.

wating expenses could be affected by weather conditions, including storms, as wed as by significant man-made or accidental disturbances, including
terrorism or natural disasters.

Weather and these other factore can significantly affect ourprofitahility or operations hy 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 to potential effects ofclimate change.

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

We cannot predict the outcome ofthe legalproceedings and investigations currently being conducted with respect to our current and past business
activities. An adverse determination could have amaterial adverse effect on ourfinancial condition, results ofoperations orcashflows.

We are involved in legal proceedings, claims and litigation and subject to ongoing state and federal investigations arising out ofour business operations, the
most significant ofwhich are summarized in "Federal Matters" in Note 6and "Legal Matters," "Regulatory Issues" and "Environmental Matters -Domestic" in
Note 13 to the Financial Statements. We cannot predict the ultimate outcome ofthese matters, nor can we reasonably estimate the costs or liabilities that
could potentially result from a 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 focus on limiting and reducing our operation and maintenance expenses. Flowever, we expect to continue to face increased cost pressures in
our operations. Increased costs ofmaterials and labor may result from general inflation, increased regulatory requirements (especially in respect of
-nvironmental regulations), the need for higher-cost expertise in the workforce or other factors. In addition, pursuant to collective bargaining agreements, we
e contractually committed to provide specified levels ofhealth care and pension benefits to certain current employees and retirees. These benefits give rise
Isignificant expenses. Due to general inflation with respect to such costs, the aging demographics ofour workforce and other factors, we have experienced

significant health care cost inflation in recent years, and we expect our health care costs, including prescription drug coverage, to continue to increase despite
measures that we have taken and expect to take to require employees and retirees to bear ahigher portion ofthe costs oftheir health care benefits. In addition,
we expect tocontinue toincur significant costs with respect to the defined benefit pension plans for ouremployees and retirees. The measurement ofour
expected future health care and pension obligations, costs and liabilities ishighly dependent on a variety ofassumptions, most ofwhich relate tofactors
beyond our control. These assumptions include investment returns, interest rates, health care cost trends, inflation rates, benefit improvements, salary
increases and the demographics ofplan participants. Ifour assumptions prove to be inaccurate, our future costs and cash contribution requirements to fund
these benefits could increase significantly.

We mayincur liabilities in connection withdiscontinued operations.

In connection with various divestitures, and certain other transactions, we have indemnified orguaranteed 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 tocertain ongoing contractual relationships and entitlements with respect to which we oroursubsidiaries made commitments in
connection with the divestiture. See "Guarantees and Other Assurances" in Note 13 to the Financial Statements.
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eare subject to liability risks relating to ourgeneration, transmission and distribution operations.

le conduct ofour physical and commercial operations subjects us to many risks, including risks ofpotential physical injury, property damage or other
financial liability, caused to or by employees, customers, contractors, vendors, contractual or financial counterpanies and other third parties.

performance planned, which may increase our expenses and decrease our revenues and have an adverse effect on ourfinancial
Operation ofpower plants, transmission and distribution facilities, information technology systems and other assets and activities subjects us to avariety of
nsks, including the breakdown or failure ofequipment, accidents, security breaches, viruses or outages affecting information technology systems, labor
disputes, obsolescence, delivery/transportation problems and di.smptions 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 ofour delivery systems below our expectations
may result mlost 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 ofthese risks, no assurance can be given that such insurance coverage will be sufficient to
compensate us in the event losses occur.

We aresubject torisks associated withfederalandstatetax laws and regulations.

Changes in tax law as well as the inherent difficulty in quantifying potential tax effects ofbusiness decisions could negatively impact our results of
operations. We are required to make judgments in order to estimate ourobligations to taxing authorities. These tax obligations include income, property,
gross receipts and franchise, sales and use, employment-related and other taxes. We also estimate ourability toutilize tax benefits and tax credits. Due tothe
revenue needs ofthe jurisdictions in which ourbusinesses operate, various tax and fee increases may be proposed orconsidered. We cannot predict whether
such tax legislation or regulation will be introduced or enacted or the effect ofany such changes on ourbusinesses. Ifenacted, any changes could increase tax
expense andcould have a significant negative impact on ourresults ofoperations and cash flows.

We are requiredto obtain,and to comply with, governmentpermitsand approvals.

We are required to obtain, and to comply with, numerous permits, approvals, licenses and certificates from governmental agencies. The process ofobtaining
and renewing necessary permits can be lengthy and complex and can sometimes result in the establishment ofpermit conditions that make the project or
activity for which the permit was sought unprofitable orotherwise unattractive. In addition, such permits orapprovals may be subject to denial, revocation ,

odification under various circumstances. Failure to obtain or comply with the conditions ofpermits or approvals, or failure to comply with any applicable
ws or regulations, may result in the delay or temporary suspension ofour operations and electricity sales or the curtailment ofour power delivery and may

subject us to penalties and other sanctions. Although various regulators routinely renew existing licenses, renewal could be denied or jeopardized by various
factors, including failure to provide adequate financial assurance for closure; failure to comply with environmental, health and safety laws and regulations
permit conditions; local community, political orother opposition; and executive, legislative orregulatory action.

or

or

Our cost or inability to obtain and comply with the permits and approvals required for our operations could have amaterial adverse effect on our operations
and cash flows. In addition, new environmental legislation or regulations, ifenacted, or changed interpretations ofexisting laws may elicit claims that
historical routine modification activities at our facilities violated applicable laws and regulations. In addition to the possible imposition offines in such
cases, we may be required to undertake significant capital investments in pollution control technology and obtain additional operating permits or approvals,
which could havean adverse impact on our business, resultsof operations, cash flows and financial condition.

War, otherarmed conflicts or terrorist attackscouldhavea materialadverse effect onour business.

War, terrorist attacks andunrest have caused andmay continue to cause instability in theworld's financial andcommercial markets andhave contributed to
high levels ofvolatility inprices for oil and gas. In addition, unrest intheMiddle East could lead toacts ofterrorism inthe United States, the United
Kingdom orelsewhere, and acts ofterrorism could bedirected against companies such asours. Armed conflicts and terrorism and their effects onusorour
markets may significantly affect our business and results ofoperations in the future. In addition, we may incur increased costs for security, including
additional physical plant security and security personnel oradditional capability following a terrorist incident.
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eare subject to counterparty performance, credit or other risk in theirprovision ofgoods or services to us, which could adversely affect our abilitv to
terate ourfacilities or conduct business activities. uuu,,y ,v

We purchase from avariety ofsuppliers energy, capacity, fuel, natural gas. transmission service and certain commodities used in the physical operation ofour
businesses, as well as goods or services, including information technology rights and seivices, used in the administration ofour businesses. Delivery ofthese
goods and services is dependent on the continuing operational performance and financial viability ofour contractual counterparties and also the markets
infrastmcture or third-parties they use to provide such goods and services to us. As aresult, we are subject to the risks ofdisruptions, curtailments or increased
costs mthe operation ofour businesses if such goods or seiwices are unavailable or become .subject to price spikes or ifacounterparty fails to perform. Such
disruptions could adversely affect our ability to operate our facilities or deliver our services and collect our revenues, which could result in lower sales and/or
higher costs and thereby adversely affect our results ofoperations. The performance ofcoal markets and producers may be the subject of increased
counterparty nsk to LK.E, LG&E and KU currently due to weaknesses in such markets and suppliers. The coal industry is subject to increasing competitive
pressures from natural gas markets and new or more stnngent environmental regulation, including greenhouse gases or other air emissions, combustion
byproducts and water inputs ordischarges. Consequently, the coal industry faces increased production costs orclosed customer markets.

ITEM 1B. UNRESOLVED STAFF COMMENTS

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

None.
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ITEM 2. PROPERTIES

U.K. Regulated SearriRnt (PPL)

For adescnption ofWPDs service temtory, see "Item 1.Business -General -Segment information -U.K. Regulated Segment." WPD has electric distribution
lines mpublic streets and highways pursuant to legislation and rights-of-way secured from property owners. At December 31 2016 WPD's distribution
system in the U.K. includes 1,792 substations with atotal capacity of 72 million kVA, 56,294 circuit miles ofoverhead lines and 82,776 underground cable

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

LG&Esand KLTs properties consist pnmarily of regulated generation facilities, electricity transmission and distribution assets and natural gas transmission
and distnbution assets in Kentucky. The capacity ofgeneration units is based on anumber of factors, including the operating experience and physical
condition ofthe units, and may be revised periodically to reflect changed circumstances. The electricity generating capacity at December 31,2016 was;

LKE LG&E KU

Total MW Ownership or % Ownership Ownership or % Ownership Ownership or

Primary Fuel/Plant
Capacity Other Interest or Other Other Interest or Other
Summer in MW Interest in MW Interest in MW

Coal

Ghent - Units I - 4 1,917 1,917 100.00 1,917
Mill Creek - Units 1- 4 1,465 1,465 100.00 1.465

E.W. Brown - Units 1-3 681 681 100.00 681

Trimble County - Unit 1 (a) 493 370 75.00 370

Trimble County - Unit 2 (a) 732 549 14.25 104 60.75 445

OVEC - Clifty Creek (b) 1,164 95 5.63 66 2.50 29

OVEC - Kyger Creek (b) 956 78 5.63 54 2.50 24

7.408 5,155 2.059 3,096

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

HaefUng - Units I - 2 24 24 100.00 24

Zorn Unit 14 14 100.00 14

Cane Run Unit 7 662 662 22.00 146 78.00 516

Cane Run Unit 11 14 14 100.00 14

2,756 2,756 794 1,962

Hydro

Ohio Falls - Units 1-8 60 60 100.00 60

Dix Dam - Units 1-3 32 32 100.00 32

92 92 60 32

Solar

E.W. Brown Solar (d) 8 8 39.00 3 61.00 5

Total 10,264 8,011 2,916 5,095

(a) Trimble County Unit 1and Trimble County Unit 2are jointly owned with Miinoi.s Municipal Electric Agency and Indiana Municipal Power Agency. Each owner is entitled to its
proportionate share of the units' total output and funds its proportionate share ofcapital, fuel and other operating costs. See Note 12 to the Financial Statements for additional
information.

(b) These units are owned by OVEC. LG&E and KU have apower purchase agreement that entitles LG&E and KU to their proportionate share ofthese unit's total output and LG&E
and KU fund their proportionate share of fuel and other operating costs. Clifty Creek islocated in Indiana and Kyger Creek islocated in Ohio. See Note 13 to the Financial
Statements for additional information.

) There is an inlet air cooling system attributable to these units. This inlet air cooling system isnot jointly owned; however. It isused to increase production on the units to which it
relates, resulting in an additional 10 MW ofcapacity for LG&E and anadditional 88MW ofcapacity for KU.
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K The 8MW solar facility suotmer capacity ratittg is reflective ofat, average expected output across the peak hoursduring the summer period based on average weather conditions atthe solar facility.

pmI"reas,see "Item I. Business -General -Segment Information -Kentucky Regulated Segment." At December 31
1, uv A' system 'ncluded mthe aggregate, 45 substations (31 ofwhich are shared with the distribution system) wtth atotal capacity of8million kVA and 669 pole miles of lines. LG&E's distnbution system included 97 substations (31 ofwhich are shared with the transmission system) with a

otal capacity of6million kVA, 3.894 circuit miles ofoverhead lines and 2,520 underground cable miles. KU's transmission system included 142 substations
apa" u T distnbution system) with atotal capacity of14 million kVA and 4,068 pole miles oflines. KU's distribution system included474 substations (60 ofwhich are shared with the transmission system) with atotal capacity of7million kVA, 14,030 circuit miles ofoverhead lines and 2443
underground cable miles.

LG&E's natural gas transmission system includes 4,363 miles ofgas distribution mains and 401 miles ofgas transmission mains, consisting of264 miles of
gas transruission pipeline, 119 miles ofgas transmission storage lines, 18 miles ofgas combustion turbine lines and one mile ofgas transmission pipeline in
regulator facilities. Five underground natural gas storage fields, with atotal working natural gas capacity ofapproximately 15 Bcf, are used in providing
natural gas service to ultimate consumers. KU's service area includes an additional 11 miles ofgas transmission pipeline providing gas supply to natural gas
combustion turbine electricity generating units.

Substantially all ofLG&E's and KU's respective real and tangible personal property located in Kentucky and used or to be used in connection with the
generation, transmission and distribution ofelectricity and, in the case ofLG&E, the storage and distribution ofnatural gas, is subject to the lien ofeitherthe
LG&E 2010 Mortgage Indenture orthe KU 2010 Mortgage Indenture. See Note 7to the Financial Statements for additional information.

LG&E and KU continuously reexamine development projects based on market conditions and other factors to determine whether to proceed with the
projects, sell, cancel or expand them or pursue other options. In 2016, LG&E and KU received approval from the KPSC to develop a4MW solar share facility
to service asolar share program. The solar share program is an optional, voluntary program that allows customers to subscribe capacity in the solar share
facility. Constmction isexpected tobegin, in 500-kilowatt phases, when subscription iscomplete.

Pennsylvania Regulated Segment (PPLand PPLElectric)

For adescription ofPPL Electric's service territory, see "Item 1. Business -General -Segment Information -Pennsylvania Regulated Segment." PPL Electric
has electric transmission and distribution lines in public streets and highways pursuant to franchises and rights-of-way secured from property owners. At
December 31,2016, PPL Electric's transmission system includes 47substations with a total capacity of25 million kVA and 5,314 circuit miles in service.
PPL Electric sdistribution system includes 350 substations with a total capacity of13 million kVA, 37,291 circuit miles ofoverhead lines and 8,494
underground circuit miles. All ofPPL Electric's facilities are located in Pennsylvania. Substantially all ofPPL Electric's distribution properties and certain

ansmrssion properties are subject to thelien ofthePPL Electric 2001 Mortgage Indenture. See Note 7 to the Financial Statements for additional
[formation.

See Note 8 to the Financial Statements for information onthe Regional Transmission Line Expansion Plan.

ITEM 3. LEGAL PROCEEDINGS

See Notes 5,6 and 13 to the Financial 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 REGISTRANTS 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 ofOperations -Financial Condition -Liquidity and
Capital Resources -Forecasted Uses ofCash" 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 ofCertain Beneficial Owners and Management and Related Stockholder Matters" and "Shareowner and Investor Information" ofthis report. At
January 31, 2017, there were 58,194 common stock shareowners of record.

There were no purchases byPPL ofitscommon stock during thefourth quarter of2016.

PPL Electric L'tilities 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 ofDirectors. PPL Electric paid common stock dividends to PPL of$288 million in 2016 and
$181 million in 2015.

LG&E and KL Energy LLC

There is no e.stablished public trading market for LKE's membership interests. PPL owns all ofLKE's outstanding membership interests. Distributions on the
membership interests are paid asdetermined by LKE's Board ofDirectors. LKE made cash distributions toPPL of$316 million in2016 and $219 million in
2015.

Louisville Gas and Electric Company

There is no established public trading market for LG&E's common stock, as LKE owns 100% ofthe outstanding common shares. Dividends paid to LKE on
fhose common shares are detemtined byLG&E's Board ofDirectors. LG&E paid common stock dividends to LKE of$l28 million in2016 and $119 million

2015.

Kentucky Utilities Company

There is no established public trading market for KU's common stock, as LKE owns 100% ofthe outstanding common shares. Dividends paid to LKE on
those common shares are determined by KU's Board ofDirectors. KU paid common stock dividends to LKE of$248 million in2016 and $153 million in
2015.
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ITEM 6. SELECTED FINANCIAL AND OPERATING DATA

PL corporation (a) (b)
2016 2015 2014 2013 2012

Income Items (in millions)

Operating revenues
$ 7,517 $ 7,669 $ 7,852 $ 7,263 $ 6,856

Operating income
3,048 2,831 2,867 2,561 2,228

Incomefromcontinuing operations after incometaxesattributable to PPL
shareowners 1,902 1,603 1,437 1,368 1,114
Income(loss) from discontinued operations(net of
income taxes) (0

— (921) 300 (238) 412
Netincome attribuUble to PPL shareowners (f) 1,902 682 1,737 1,130 1,526

Balance Sheet Items (in millions)

Total assets (d) 38,315 39,301 48,606 45,889 43,509
Short-term debt (d) 923 916 836 701 296
Long-term debt (d) 18,326 19,048 18,054 18,269 16,120
Noneontrolling interests

—

18
Common equity (d) 9,899 9,919 13,628 12,466 10,480
Total capitalization (d) 29,148 29,883 32,518 31.436 26,914

Financial Ratios

Return on common equity - % (d)(f) 19.2 5.8 13.0 9.8 13.8
Ratio of earnings to fixed charges (c) 3.8 2.8 2.8 2.4 2.1

Common Stock Data

Numberof sharesoutstanding- Basic (in thousands)

Year-end 679,731 673,857 665,849 630,321 581,944

Weighted-average 677,592 669,814 653,504 608,983 580,276
Income from continuing operations after income taxes
available to PPL common shareowners - Basic EPS $ 2,80 $ 2.38 $ 2.19 $ 2.24 $ 1.91
Income from continuing operations after income taxes
available to PPL common shareowners - Diluted EPS $ 2.79 $ 2.37 $ 2.16 $ 2.12 $ 1.90

Net income available to PPL common shareowners - Basic EPS $ 2,80 $ 1.01 $ 2.64 $ 1.85 $ 2.61

Net income available to PPL common shareowners - Diluted EPS S 2,79 $ I.OI $ 2.61 $ 1.76 $ 2.60

Dividends declared per share of common stock $ 1.52 $ 1.50 $ 1.49 $ 1.47 $ 1.44

Book value per share (d) S 14.56 $ 14.72 $ 20.47 $ 19.78 $ 18.01

Market price per share $ 34,05 $ 34.13 $ 36.33 $ 30.09 $ 28.63

Dividend payout ratio - % (e)(0 55 149 57 84 55

Dividend yield - % (g) 4,5 4.4 4.1 4.9 5.0

Price earnings ratio (e)(f)(g) 12,2 33.8 13.9 17.1 11.0

Sales Data - GWh

Domestic - Electric energy .supplied- wholesale 2,177 2,241 2,365 2,383 2,304
Domestic - Electric energy delivered - retail 67,474 67.798 68.569 67,848 66,931
U.K. - Electric energy delivered 74,728 75,907 75,813 78,219 77,467

(a) The earnings each year were affected by several items that management considers special. See "Results of Operations -Segment Earnings" in "Item 7. Combined Management's
Discussion and Analysis ofFinancial Condition and Results of Operations" for adescription ofspecial items in 2016. 2015 and 2014. The earnings were also affected by the
spinoff ofPPL Energy Supply and the sale ofthe Montana hydroelectric generating facilities. See Note 8to the Financial Statements for adiscussion ofdiscontinued operations in
2015 and 2014.

(hi See "Item IA. Risk Factors" and Notes I, 6 and 13 tothe Financial Statements for a discussion of uncertainties that could affect PPL's fuhire financial condition.
(c) Computed using earnings and fixed charges ofPPL and its subsidiaries. Fixed charges consist of interest on short and long-term debt, amortization ofdebt discount, expense and

premium-net. other interest charges, the estimated interest component ofoperating rentals and preferred securities distributions ofsubsidiaries. See Exhibit 12(a) for additional
information.

(d) 2015 reflects the impact of the spinoffof PPL Energy Supply and a $3.2 billion related dividend.
(e) Based on diluted EPS.

(f) 2015 includes an $879 million loss on the spinoff ofPPL Energy Supply, reflecting the difference between PPL's recorded value for the Supply segment and the estimated fair
value determined in accordanee with the applicable accounting rules under GAAP. 2015 also includes five months ofSupply segment earnings, compared to 12 months in 2014

(g) Based on year-end market prices.
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ITEM 6. SELECTED FINANCIAL AND OPERATING DATA

»L Electric Utilities Corporation, LG&E and KU Energy LLC, Louisvilie Gas and Electric Company and Kentucky Utilities Company

Item 6IS omitted as PPL Electric, LKE, LG&E and KU meet the conditions set forth in General Instructions (IM l)(a) and (b)ofFonn 10-K.
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Item 7. Combined Management's Discussion andAnalysis ofFinancial Condition and Results ofOperations

// Registrants)

c Discussion and Analysis ofFinancial Condition and Results ofOperations" is separately filed by PPL, PPL Electric,LKt, LCj&E and KU, Information contained herein relating to any individual Registrant is filed by such Registrant solely on its own behalf and no
Registrarit makes any representation as to information relating to any other Registrant. The specific Registrant to which disclosures are applicable is
Identified in parenthetical headings in italics above the applicable disclosure or within the applicable disclosure for each Registrant's related activities and
disclosures. Within combined disclosures, amounts are disclosed for individual Registrants when significant.

The following should be read in conjunction with the Registrants' Financial Statements and the accompanying Notes. Capitalized tenns and abbreviations
are defined in the glossary. Dollars are in millions,except per sharedata, unlessotherwisenoted.

Management sDiscussion and Analysis ofFinancial Condition and Results ofOperations" includes the following information:

Overview provides adescription ofeach Registrant's business strategy and adiscussion of important financial and operational developments.

• "Results ofOperations" for all Registrants includes a"Statement ofIncome Analysis," which discusses significant changes in prineipal line items on
the Statements of Ineome, companng 2016 with 2015 and 2015 with 2014. For PPL, "Results ofOperations" also includes "Segment Eamings" and
"Margins" which provide adetailed analysis ofeamings by reportable segment. These discussions include non-GAAP financial measures, including
"Earnings from Ongoing Operations" and "Margins" and provides explanations ofthe non-GAAP financial measures and a reconciliation ofthe non-
GAAP financial measures to the most comparable GAAP measure. The "2017 Outlook" discussion identifies key factors expected to impact 2017
eamings. For PPL Electric, LKE, LG&E and KU. asummary ofeamings isalso provided.

"Financial Condition -Liquidity and Capital Resources" provides an analysis ofthe Registrants' liquidity positions and credit profiles. This section
also includes adiscussion offorecasted sources and uses ofcash and rating agency actions.

Financial Condition -Risk Management provides an explanation ofthe Registrants' risk management programs relating to market and credit risk.

• Application ofCritical Accounting Policies' provides an overview ofthe accounting policies that are particularly important to the results of
operations and financial condition ofthe Registrants and that require their management to make significant estimates, assumptions and other
judgments of inherently uncertain matters.

Overview

For a description of the Registrants and their businesses, see "Item I. Business."

On June 1,2015, PPL completed the spinoffofPPL Energy Supply, which combined its competitive power generation businesses with those ofRiverstone to
form a new, stand-alone, publicly traded company named Talen Energy. See Note 8 to theFinancial Statements for additional information.

Business Strategy

(All Registrants)

Following the June 1,2015 spinoflfof PPL Energy Supply, PPL completed its strategic transfonnation to afully regulated business model consisting ofseven
diverse, high-performing utilities. These utilities are located in the U.K.. Pennsylvania and Kentucky and each jurisdiction has different regulatory stractures
and customer classes. The Company believes this diverse portfolio provides strong eamings and dividend growth potential that will create significant value
foritsshareowners and positions PPL well forcontinued growth andsuccess.
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Lsbusinesses ofWPD, PPL Electnc, LG&E and KU plan to achieve growth by providing efficient, reliable and safe operations and strong customer
ivice, maintaining constmctive regulatory relationships and achieving timely recovery ofcosts. These businesses are expected to achieve strong long-term
owth in rate base and RAV, as applicable, dnven 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 ratebasegrowlh isexpected through at least2020 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 aseries of regulatory mechanisms (ECR, DSM, GET, ftiel adjustment clause, gas supply clause and
recovery on constmction work-in-progress) that reduce regulatory lag and provide timely recovery ofand return on, as appropriate, pmdently incurred costs.
In addition the KPSC requires autility to obtain aCPCN prior to constructing afacility, unless the constmction is an ordinary extension ofexisting facilities
in the usual course ofbusiness 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 aCPCN, concludes that the public convenience and necessity require the
constmction ofthe facility on the basis that the facility is the lowest reasonable cost alternative to address the need. In Pennsylvania, the FERC transmission
formula rate, DSIC mechanism. Smart Meter Rider and other recovery mechanisms are in place to reduce regulatory lag and provide for timely recovery ofand
a retum on pmdently incurred costs.

Rate base growth in the domestic utilities is expected to result in earnings growth for the foreseeable future. In 2017, earnings from the UKRegulated
segment are expected to decline mainly due to the unfavorable impact oflower GBP to U.S. dollar exchange rates. RAV growth is expected in the U.K.
Regulated segment through the RllO-EDl price control period and to result in earnings growth affer20l7. See "Item 1. Business -Segment Information -U.K.
Regulated Segment" for additional information on RIIO-EDI.

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

Earnings generated by PPL's U.K. subsidiaries are subject to foreign currency translation risk. Due to the significant earnings contributed from WPD, PPL
enters into foreign currency contracts to economically hedge the value ofthe GBP versus the U.S. dollar. These hedges do not receive hedge accounting
treatment under GAAP. See "Financial and Operational Developments -U.K. Membership in European Union" for adiscussion ofthe U.K. earnings hedging
activity in the third and fourth quarters of20l 6.

leU.K. subsidiaries also have currency exposure to the U.S. dollar to the extent oftheir U.S. dollar denominated debt. To manage these risks, PPL generally
;es contracts such as forwards, options and cross-currency swaps that contain characteristics ofboth interest rate and foreign currency exchange contracts.

As discussed above, akey component ofthis strategy is to maintain constmctive relationships with regulators in all jurisdictions in which we operate (U.K.,
U.S. federal and state). This is supported by ourstrong culture ofintegrity and delivering on commitments to customers, regulators and shareowners, and a
commitment tocontinue to improve ourcustomer service, reliability and efficiency ofoperations.

Financial and Operational Developments

U.S. Tax Reform (AllRegistrants/

Tax reform has been discussed as ahigh priority ofthe new U.S. presidential administration. Significant uncertainty exists as to the ultimate changes that may
be made, the timing ofthose changes and the related impact to PPL's financial condition or results ofoperations. The Company is working with industry
groups and carefully monitoring related developments in an effort both to have input to the legislative process where possible and plan effectively to respond
to any forthcoming changes in a manner thatwill optimize valueforratepayers and shareowners.
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'' K. Membership in European Union (PPL)

gnificam uncertainty exists concerning the effects ofthe June 23,2016 referendum in favorofthe U.K. withdrawal from the European Union (EU) In
^tober 2016 the U.K. Pnme Minister, Theresa May, announced her intent to invoke Article 50 ofthe Lisbon Treaty (Article 50) by March 31 2017 Article
50 specifies that ifamember state decides to withdraw from the EU, it should notify the European Council of its intention to leave the EU negotiate the
terms ofwithdrawal and establish the legal grounds for its future relationship with the EU. Article 50 provides two years from the date ofthe Article 50
notification to conclude negotiations. Failure to complete negotiations within two years, unless negotiations are extended, would result in the treaties
governing the EU no longer being applicable to the U.K. with there being no agreement in place goveming the U.K.'s relationship with the EU Under the

T negotmtions can only be extended beyond two years ifall ofthe 27 remaining EU states agree to an extension. Any withdrawal agreementwill need to be approved by both the European Council and the European Parliament. There remains significant uncertainty as to whether the events referred
to mthe Pnme Ministers announcement will occur within the times suggested as well as the ultimate outcome ofthe withdrawal negotiations and the related
impact on the U.K. economy andtheGBP to U.S. dollar exchange rale.

In response to the decrease in the GBP to U.S. dollar exchange rate that occurred subsequent to the U.K.'s vote to withdraw from the EU PPL has executed
additional hedges to mitigate the foreign currency exposure to the Company's U.K. earnings. In the third quarter of2016, PPL settled existing hedges related
to 2017 and 2018 anticipated earnings, resulting in receipt ofapproximately $310 million ofcash, and entered into new hedges at market rates The notional
amount ofthe settled hedges was approximately £1.3 billion (approximately $2.0 billion based on contracted rates) with termination dates from January
2017 through November 2018. The settlement did not have asignificant impact on net income as the hedge values were previously marked to fair value and
recognized in "Other Income (Expense) - net" on the Statement of Income.

Additionally, in the third and fourth quarters of2016, PPL restructured existing hedges related to 2016 and 2017 anticipated eamings and entered into
additional hedges using forward contracts for 2018. This restmcturing did not have asignificant impact on 2016 net income as the hedge values continue to
be marked to fair value. As ofJanuary 31,2017, PPL's foreign currency exposure related to budgeted eamings is 92% hedged for 2017 at an average rate of
$1.21 per GBP, 87% hedged for 2018 at an average rate of$1.42 per GBP and 50% hedged for 2019 at an average rate of$1.34 per GBP.

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

Regulatory Requirements

(All Registrants)

he Registrants cannot predict the impact that future regulatory requirements may have on their financial condition or results ofoperations.

(PPL. LKE. LG&E and KU)

The businesses ofLKE, LG&E and KU are subject to extensive federal, state and local environmental laws, mies and regulations, including those pertaining
toCCRs, GHG, ELGs, MATS and the Clean Power Plan. See "Financial Condition - Environmental Matters" below for additional information onthe CCRs
requirements. See Note 6,Note 13 and Note 19 to the Financial Statements for adiscussion ofthe other significant environmental matters. These and other

20 "5^^"' requirements led PPL, LKE, LG&E and KU to retire approximately 800 MWofcoal-fired generating plants in Kentucky, primarily in
Also as a result ofthe environmental requirements discussed above, LKE projects $1.4 billion ($0.6 billion at LG&E and $0.8 billion at KU) in
environmental capital investment over the next five years. See PPL's "Financial Condition -Forecasted Uses ofCash -Capital Expenditures", Note 6and Note
13 for additional information.

(PPL)
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'' K. Distribution Revenue Reduction

Decemby 2013, WPD and other U.K. DNOs announced agreements with the U.K. Department of Energy and Climate Change and Ofgem to areduction of
15 per residential customer ofelectricity distnbution revenues that otherwise would have been collected in the regulatory year beginning April 1,2014. Full
recoveiy ofthe revenue reduction in GBP, together with the associated carrying cost will occur in the regulatory year which began April 1.2016 Revenues

were adversely affected by $19 million ($15 million after-tax or$0.02 per share) in 2015 and $40 million ($31 million after-
nm Revenues for the U.K. Regulated segment were positively affected by $39 million ($31 million after-tax or $0.05 per share) in2016. PPL projects revenues for 2017 will be positively affected by $16 million ($13 million after-tax or $0.02 per share).

U.K. Tax Rate Change

The U.K. Finance Act 2016, enacted in September 2016, reduced the U.K. statutory income tax rate effective April 1,2020 from 18% to 17%. As aresult of
this change, PPL reduced its net deferred tax liabilities and recognized an income tax benefit of$42 million in 2016. Ofthis amount, $37 million relates to
deferred taxes recorded in prior years andis treated asa special item.

U.K. Foreign Tax Credits

PPL will amend certain prioryearU.S. federal income tax returns to claim foreign tax credits, rather than deduct foreign taxes, resulting in an income tax
benefit ofapproximately $35 million recognized in the fourth quarter of2016. This decision was prompted by changes to the Company's most recent
business plan.

Discount Rate Change for U.K. Pension Plans

In selecting the discount rate for its U.K. pension plans, WPD historically used asingle weighted-average discount rate in the calculation ofnet periodic
defined benefit cost. WPD began using individual spot rates to measure service cost and interest cost for the calculation ofnet periodic defined benefit cost in
2016. In 2016, this change in discount rate resulted in lower net periodic defined benefit costs recognized on PPL's Statement ofIncome of$43 million ($34
million after-tax or$0.05 pershare). See"Application ofCriticalAccounting Policies-Defined Benefits" foradditional information.

Regional Transmission Expansion Plan (PPLand PPL Electric)

In July 2014. PPL Electric announced Project Compass, a proposal toconstruct a new multi-state transmission line. In October 2015, PPL Electric filed an
interconnection application with the New York Independent System Operator for the first segment ofthe project which contains aproposed 95-mile, $500

illion to $600 million line between Blakely, Pennsylvania, and Ramapo, New York. The proposed line isintended to provide significant economic benefits
relectricity customers in New York and also to provide grid reliability and grid security benefits for electricity cu.stomers in both states. The proposal

divisions constraction to begin in 2021 and forthe project to be in operation by 2023. Numerous approvals will be required, including, among others, the
public utility commissions ofPennsylvania and New York, the New York Independent System Operator, PJM, and FERC. As originally proposed in 2014,
Project Compass would have mn from western Pennsylvania into New York and New Jersey and also south into Maryland, covering approximately 725 miles
atan estimated cost of$4 billion to $6 billion. The project has been revised to include about 475 miles oftransmission line in Pennsylvania and New York at
an estimated cost of$3 billion to$4 billion. Beyond this segment, no schedule isproposed forthe rest ofthe project. There can beno assurance that this
segment ofProject Compass will be approved as proposed. Additionally, PPL Electric is continuing to study the project and may modify it in the future. The
capital expenditures related to this project are excluded from theCapital Expenditures table included in"Liquidity and Capital Resources-Forecasted Uses of
Cash" below.

Rate Case Proceedings (PPL. LKE. LG&E and KU)

On November 23, 2016, LG&E and KU filed requests with the KPSC for increases in annual base electricity rates ofapproximately $103 million atKU and _
increase inannual base electricity and gas rates ofapproximately $94 million and $14 million at LG&E. The proposed base rate increases would result inan
electricity rate increase of6.4% at KU and electricity and gas rate increases of8.5% and 4.2% at LG&E. New rates are expected to become effective on July 1,
2017. LG&E's and KU's applications include requests for CPCNs for implementing an Advanced Metering System and aDistribution Automation program.
The applications are based on aforecasted test year ofJuly 1, 201 7through June 30. 2018 and arequested return on equity of10.23%. Anumber ofparties
havebeengrantedinterx'ention requests in the proceedings. Data
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' April 2017. Apublic hearing on the applications is scheduled to commence on May 2M7. LO&b andKU cannot predict theoutcome ofiheseproceedings.

to October 31,2016, KU filed arequest with the FERC to modify its formula rates to provide for the recovery ofCCR impoundment closure costs from its
departing municipal custorners. to tocember 30,2016, the FERC accepted the revised rate schedules providing recovery of the costs effective December 31,
2016, subject to refund, and established limited heanng and settlement judge procedures relating to determining the applicable amortization period.

Discontinued Operations (PPL)

The operatmns ofPPI_'s Supply segment prior to its June 1,2015 spinoffare included in "Income (Loss) from Discontinued Operations (net ofincome taxes)"
on the 2015 and 2014 Statements of Income.

^erarionV" Statements foradditional information related to the spinofTof PPL Energy Supply, including the components ofDiscontinued
Results of Operations

(PPL)

The "Statement of Income Analysis" discussion below describes significant changes in principal line items on PPL's Statements of Income, comparing year-
to-year changes, The Segment Eamings" and "Margins" discussions for PPL provide areview ofresults by reportable segment. These discussions include
non-GAAP financial measures, including "Eamings fkim togoing Operations" and "Margins," and provide explanations ofthe non-GAAP financial measures
and areconciliation ofthose measures to the most comparable GAAP measure. The "2017 Outlook" discussion identifies key factors expected to impact 2017
earnings.

Tables analyzing changes in amounts between periods within "Statement ofIncome Analysis," "Segment Eamings" and "Margins" are presented on aconstant
GBP to U.S. dollar exchange rate basis, where applicable, in order to isolate the impact ofthe change in the exchange rate on the item being explained.
Results computed on aconstant GBP to U.S. dollar exchange rate basis are calculated by translating current year results at the prior year weighted-average
GBP to U.S.dollar exchange rate.

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

A"Statement of Income Analysis, Eamings andMargins" ispresented separately forPPL Electric, LKE, LG&E and KU.
he "Statement ofIncome Analysis" discussion below describes significant changes in principal line items on the Statements of Income, comparing year-to-
ear changes. The Eamings discussion provides a summary ofeamings. The "Margins" discussion includes a reconciliation ofnon-GAAP financial

measures to "Operating Income."
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PPL: Statement ofIncome Analysis, Segment Earnings and Margins
-iatement of Income Analysis

Net income for the years ended December 31 includes the following results.

Change

2016 20IS 2014 2016 vs, 2015 2015 vs, 2014
Operating Revenues j 7,517 $ 7,669 $ 7,852 S (152) $ (183)
Operating Expenses

Operation

Fuel 791 863 965 (72) (102)
Energy purchases 706 855 924 (149) (69)
Other operation and maintenance 1,745 1,938 1,856 (193) 82

Depreciation 926 883 923 43 (40)
Taxes, other than income 301 299 317 2 (18)
Total Operating Expenses 4,469 4,838 4,985 (369) (147)

Other Income (Expense) - net 390 108 105 282 3

Interest Expense 888 871 843 17 28

Income Taxes 648 465 692 183 (227)
Income from Continuing Operations Afier Income Taxes 1,902 1,603 1,437 299 166

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

(921) 300 921 (1,221)
Net Income $ 1,902 $ 682 $ 1,737 $ 1,220 $ (1,055)

Operating Revenues

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

2016 vs. 2015 2015 vs. 2014

iomestic;

PPL Electric Distribution price (a) S 126 $ 22

PPL Electric Distribution volume (9) (4)
PPL Electric PLR Revenue (b) (135) 15

PPL Electric Transmission Formula Rate
59 60

LKE Base rates
68 64

LKE Volumes
1 (85)

LKE Fuel and other energy prices (b) (81) (113)
LKE ECR 39 86

Other (17) (17)
Total Domestic 51 28

U.K.:

Price 98 (99)

Volume (36) 5

Line loss accrual adjustments (c)
— 65

Foreign currency exchange rates (255) (188)
Other (10) 6

Total U.K. (203) (211)
Total $ (152) $ (183)

(a) Distribution rate case effective January 1,2016, resulted in increases of $160 million for theyearended December 31, 2016.

(b) Decreases due to lower recoveries offuel and energy purchases primarily as a result of lower commodity costs at LKE and lower energy purchase prices atPPL Electric.
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in 2014. See

Fuel decreased S72 million in 2016 compared with 2015 primarily due to adecrease in market prices for coal and natural

Fuel decreased $102 million in 2015 compared with 2014 due to aS57 million decrease in volumes, driven by milder weather during the fourth quarterof
2015, and aS45 million decrease in commodity costs as aresult ofadecrease in market prices for coal and natural gas.

Energy Purchases

Energy purchases decreased $149 million in 2016 compared with 2015 primarily due to a$124 million decrease in PER prices and a$12 million decrease in
PLK volumes at PPL Electric, a$9 million decrease in the market price ofnatural gas and a$5 million decrease in natural gas volumes at LKE.

Energy purchases decreased $69 million in 2015 compared with 2014 primarily due to a$38 million decrease in the market price ofnatural gas and a$30
million decrease in natural gas volumes at LKE. s

Other Operation and Maintenance

The increase (decrease) in other operationand maintenancewasdue to:

Domestic:

LKE plant operations and maintenance (a)

LKE pension expense

PPL Electric payroll-related costs

PPL Electric Act 129

PPL Electriccontractor related expenses

PPL Electric vegetation management

PPL Electricuniversal serviceprograms

Storm costs

Bad debts

Third-party costsrelated to the spinoffof PPL Energy Supply (Note8)

Separation benefits related to thespinoffof PPL Energy Supply (Note 8)

Corporate costs previously included indiscontinued operations (b)

Stock compensation expense

Other

U.K.:

Pension expense (c)

Foreign eurrency exchange rates

Third-party engineering

Engineering management

National Grid exit charges

Other

Total

gas.

2016 vs. 2015

(19)

(12)

(26)

(15)

7

4

3

6

(5)

(13)

(8)

8

(6)

18

(86)

(33)

(8)

7

(2)

(13)

2015 vs. 2014

9

14

2

9

7

7

6

(18)

5

(12)

27

3

26

(14)

(33)

7

19

II

7

(193) $ 82

(a) Includes a$29 million reduction ofcosts in 2016 due to the retirement ofCane Run and Green River coal units partially offset by $5 million ofadditional costs for Cane Run Unit
7 plant operations.

(b) The increase in 2015 compared with 2014 was due to the corporate costs allocated to PPL Energy Supply (and included in discontinued operations) prior to the spin. As aresult
OJ thespinoffon June 1,2015, these corporate costs now remain incontinuing operations.

(c) The decrease in 2016 compared with 201 5was primarily due to an increase in expected returns on higher asset balances and lower interest costs due to achange in the discount
rate methodology.
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depreciation

he increase (decrease)in depreciation wasdue to:

Additions to PP&E, net

Foreign currency exchange rates

Network assetuseful life extension (a)

Other

Total

2016 vs. 2015 2015 vs. 2014

$ 76 S 77

(27) (19)

-
(84)

(6) (14)

$ 43 $ (40)

(a) Effective January 1,2015, after coinpletion ofareview ofthe useful lives ofits distribution network assets, WPD extended the weighted average u.seful lives ofthese assets to 69
years from 55 years resulting in lower depreciation.

Taxes, Other Than Income

The increase (decrease) in taxes, other than income was due to:

State gross receipts tax (a)

Domestic property tax expense

Foreign currency exchange rates

Other

Total

2016 vs. 2015 2015 vs. 2014

$ 11 S (14)

4 5

(IS) (11)

2 2

$ 2 $ (18)

(a) 2015 includes the settlement of the 201 1gross receipts tax audit that resulted in the reversal of$I7million ofpreviously recognized reserves.

Other Income (Expense) - net

aherincome (expense)-net increased $282 million in 2016 compared with 2015 and increased $3 million in 2015 compared with 2014 primarily due to
'tanges in realized and unrealized gains on foreign currency contracts to economically hedge GBP denominated earnings from WPD.

iterest 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

2016 vs. 2015 2015 vs. 2014

$ 63 $ 61

(4) (4)

— (9)

(43)

1

(26)

6

$ 17 $ 28

(a) The increase in 2016 compared with 2015 was primarily due to debt issuances at WPD in November 2015, LG&E and KU in September 2015 and PPL Capital Funding in May
2016 as well as higherinterest rateson bondsrefinanced in September 2015 at LG&E and KU.

The increase in 2015 compared with 2014 was primarily due to 2015 including interest expense related to certain PPL Energy Funding debt that was previously associated with
PPL's former Supply segment and included in "Income (Loss) from Discontinued Operations (netof income taxes) in 2014.

(b) In March 2014, a$9 million loss was recorded related to PPL Capital Funding's remarketing and debt exchange ofthe junior subordinated notes originally issued in April 2011 as
a component of the 2011 Equity Units.
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"icome Taxes

he increase (decrease) in income taxes was due to:

Change in pre-tax income at currentperiodtax rates

Valuation allowance adjustments (a)

Federal and statetax reserveadjustments (b)

U.S. income tax on foreign earnings net of foreign taxcredit(c)

U.K. FinanceAct adjustments(d)

Interest benefiton U.K. financing activities

Stock-based compensation (e)

Other

Total S 183 $ (227)

(a) Durnig 2016, PPL recorded deferred tax expense for valuation allowances primarily related to the increase in Pennsylvania net operating loss carryforwards expected to be
unutilized.

During 2015, PPL recorded $24 million of deferred income tax expense related to deferred tax valuation allowances. PPL recorded state deferred income tax expense of $12
million primarily related to increased Pennsylvania net operating loss carryforwards expected to be unutilized and $12 million of federal deferred income tax expense primarily
related to federal tax credit carryforwards that are expected to expire as aresult oflower future taxable earnings due to the extension ofbonus depreciation.

As a result ofthe PPL Energy Supply spinoff announcement. PPL recorded $50 million ofdeferred 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 ofPPL Energy Supply. See Note 8to the Financial
Statements for additional information on the spinoff.

(b) During 2015, PPL recorded a$9 million tax benefit related to a planned amendment ofaprior period tax return and a$12 million tax benefit related to the settlement ofthe IRS
audit for the tax years 1998-2011.

(c) During 2016, PPL recorded lower income taxes primarily attributable to foreign tax credit carryforwards, arising from adecision to amend prior year tax returns to claim foreign
tax credits rather than deduct foreign taxes. This decision was prompted by changes to the Company's most recent business plan.

During2015, PPLrecordedlowerincometaxesprimarily due to a decrease in taxabledividends.

During 2014,PPL recorded $47 million of income lax expense primarily attributable to taxable dividends.
I) The U.K. sFinance Act 2016, enacted in September 2016, reduces the U.K. statutory income tax rate from 18% to 17% effective April I,2020. As aresult, PPL reduced its net

deferred tax liabilities and recognized a $42 million deferred tax benefit in 2016.
The U.K. sFinance Act 2015, enacted in November 201 5, reduces the U.K. statutory income tax rate from 20% to 19% effective April 1, 201 7and 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.

(e) During 2016, PPL recorded lower income tax expense related to the application ofnew stock-based compensation accounting guidance. See Note I ofthe Financial Statements
for additional information.

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 ofincome taxes) for 2015 and 2014 includes the results ofoperations ofPPL 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 8to the Financial
Statements for additional information.

Segment Earnings

PPL'snet income by reportable segments were as follows:

Change

2016 2015 2014 2016 vs, 2015 2015 vs. 2014

U.K. Regulated S 1,246 $ 1,121 $ 982 $ 125 $ 139

Kentucky Regulated 398 326 312 72 14

Pennsylvania Regulated 338 252 263 86 (11)
Corporate and Other (a) (80) (96) (120) 16 24

Discontinued Operations (b)
— (921) 300 921 (1,221)

Net Income $ 1,902 $ 682 $ 1,737 $ 1,220 $ (1.055)
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'-1 Primarily represents Tinancing and certain other costs incurred at the corporate level that have not been allocated or assigned to the segments which are presented to reconcile

adSnan^f^mltiom ' 2015 and 2014 include certain costs related to the spinoff of PPL Energy Supply. See Note 8to the Financial Statements for
to) Asa result of the spinoff of PPL Energy Supply, substantially representing PPL's former Supply segment, the earnings of the Supply segment prior to the spinoff are included in

Discontinu^ed Operations. .015 includes an $879 million charge reflecting the difference between PPL's recorded value for the Supply segment and its estimated fair value as of
the spinoff date, determined maccordance with the applicable accounting rules under GAAP. See Note 8to the Financial Statements for additional information.

Earnings from Ongoing OnaratinnR

Management utilizes "Earnings from Ongoing Opetations" as anon-GAAP financial measute that should not be considered as an alternative to net income an
tndicator ofopetatmg performance detennined in accordance with GAAP. PPL believes that Earnings from Ongoing Opetations is usefitl and meaningful to
investors because it provides management sview ofPPL's earnings performance as another criterion in making investment decisions. In addition, PPL's
management uses framings from Ongoing Opetations in measuring achievement ofcertain corporate performance goals, including targets for certain
executive incentive compensation. Other companies may use different measures topresent financial performance.

Earnings from Ongoing Operations is adjusted for the impact ofspecial items. Special items are presented in the financial tables on an after-tax basis with the
related income taxes on special items separately disclosed. Income taxes on special items, when applicable, are calculated based on the effective tax rate of
the entity where the activity is recorded, framings from Ongoing Operations for 2014 also reflects, within the Corporate and Other category, the impact of
spmotrdissynergies that, ifnot mitigated, would remain with PPL after completion ofthe spinoff. Special items include;

Unrealized gains orlosses onforeign currency-related economic hedges (as discussed below).
Supply segment discontinued operations.
Gains and losses on sales ofassets not in the ordinary course of business.
Impairment charges.
Workforce reduction and otherrestracturing effects.
Acquisition and divestiture-related adjustments.
Other charges or credits that are, in management's view, non-recurring or otherwise not reflective ofthe company's ongoing operations.

Unrealized gains or losses on foreign currency economic hedges include the changes in fair value offoreign currency contracts used to hedge GBP-
denominated anticipated eamings. The changes in fair value ofthese contracts are recognized immediately within GAAP eamings. Management believes that
excluding these amounts from framings from Ongoing Operations until settlement of the contracts provides abetter matching ofthe financial impacts of
those contracts with the economic value ofPPL's underlying hedged eamings. See Note 17 to the Financial Statements and "Risk Management" below for
additional information on foreign currency-related economic activity,

'L'sEamings from Ongoing Operations by repottable segment were as follows:

2016 20IS 2014

Change

2016 vs. 2015 2015 vs. 2014
U.K. Regulated S 1,015 $ 968 $ 907 $ 47 $ 61

Kentucky Regulated 398 343 312 55 31

Pennsylvania Regulated 338 252 265 86 (13)
Corporate and Other (a)(b) (77) (74) (135) (3) 61

Earnings from Ongoing Operations s 1,674 $ 1,489 $ 1,349 $ 185 S 140

(a) 2014 was adjusted to include costs that were previously allocated to the Supply segment that would remain with PPL after the completion ofthe transaction, ifleft unmitigated,
(b) Costs were lower in 2015 compared with 2014 primarily due to the benefits ofcorporate restructuring.

See "Reconciliation offramings from Ongoing Operations" below forareconciliation of this non-GAAP financial measure toNet Income,

U,K, Regulated Seamfint

The U,K, Regulated segment consists ofPPL Global, which primarily includes WPD's regulated electricity distribution operations, the results ofhedging the
translation of WPD's eamings fkimGBP into U,S, dollars, and certain costs, such as U.S,
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,dT8yro7pPLt'"a2^^^^ acquisition-related financing costs. The U.K. Regulated segment repiesents 66% ofPPL's Net Income for2016
Net Income and Earnings from Ongoing Operations include the following results.

Change

2016 2015 2014 2016 vs. 2015 2015 vs. 2014
Operating revenues j 2,207 $ 2,410 $ 2,621 $ (203) $ (211)
Other operation and maintenance

Depreciation

Taxes, other than income

344 477

233 242

135 148

482

337

157

(133)

(9)

(13)

(5)

(95)

(9)
Total operating expenses 712 867 976 (155) (109)

Other Income (Expense) - net

Interest Expense

Income Taxes

386 123

402 417

233 128

127

461

329

263

(15)

105

(4)

(44)

(201)
Net Income

Less; Special Items

1,246 1,121

231 153

982

75

125

78

139

78

Earnings from Ongoing Operations $ 1,015 $ 968 $ 907 $ 47 $ 61

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

Income Statement Line

Item 2016 2015 2014

Foreign currency-related economic hedges, netof taxof $4, ($30).($68)(a)
Other Income (Expense) -
net $ (8) $ 55 $ 127

Settlement of foreign currencycontracts, net of tax of ($108), $0, $0 (b)
Other Income (Expense) -
net 202

Change in U.K. tax rate (c) Income Taxes 37 78

PD Midlandsacquisition-related adjustment,net of tax of $0, ($1), $0
Other operation and
maintenance 2

—ittlement of certain income tax positions (d) Income Taxes 18

Change in WPDline lossaccrual, net of tax of $0, $0, $ 13 (e) Operating Revenues
— — (52)

Total $ 231 $ 153 $ 75

(a) Represents unrealized gains (losses) on contracts that economically hedge anticipated GBP-denominated earnings. 2016 includes the reversal ofS310 million (S202 million after
tax) of unrealized gains related to the senlement of 2017 and 2018 contracts.

(b) In 2016. PPL settled 2017 and 2018 foreign currency contracts, resulting in $310 million of cash received ($202 million after-tax). The settlement did not have amaterial impact
onnet income asthe contracts were previously marked to fair value and recognized in "Other Income (Expense) - net" on the Statement of Income. See Note 17 to the Financial
Statements for additional information.

(c) The U.K. Finance Acts of2016 and 2015 reduced the U.K.'s statutory income tax rates. As a result, PPL reduced its net deferred tax liability and recognized adeferred tax benefit
in 2016 and 2015. See Note 5 to the Financial Statements for additional information.

(d) Relates to the April 2015 settlement of the IRS audit forthetax years 1998-2011. See Note 5 to theFinancial Statements foradditional information.
(e) In 2014, Ofgem issued its final decision on the DPCR4 line loss incentives and penalties mechanism. Asa result, during 2014 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 ofthe U.K. Regulated segment's tesults between these periods were due tothe factors set forth below, which reflect amounts
classified as U.K. Gross Margins, the items that management considers special and the effects ofmovements in foreign currency exchange, including the
effects of foreign currency hedge contracts, onseparate lines andnot in theirrespective Statement of Income lineitems.

U.K.

Gross margins

Other operation and maintenance

Depreciation

Interest expense

Other

Income taxes

41

2016 vs. 2015 2015 vs. 2014

62 $ (110)

94 (14)

(18) 76

(28) 3

(3) (5)

(18) 48
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2016 vs. 2015 2015 vs. 2014
S.

Interest expense and other

Income taxes

Foreign currency exchange, after-tax

Earnings from Ongoing Operations

Special items, after-tax

Net Income

U.K.

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

• Lower other operation and maintenance expense in 2016 compared with 2015 primarily due to $86 million from lower pension expense due to an
increase in estimated returns on higher asset balances and lower interest costs due to achange in the discount rate methodology.

Lower depreciation expense in 2015 compared with 2014 primarily due to an $84 million impact ofan extension ofthe network asset lives. See Note 1
to the Financial Statements for additional information.

• Lower income taxes in 2015 compared with 2014 primarily due to $25 million fixjm lower U.K. tax rates and $11 million from lower pre-tax income.

U.S.

• Lower income taxes in 2016 compared with 2015 primarily due to abenefit related to foreign tax credit carryforwards.

Lower income taxes in 2015compared with 2014primarily dueto decreases in taxabledividends.

Kentucky Regulated Segment

The Kentucky Regulated segment consists primarily ofLKE's regulated electricity generation, transmission and distribution operations ofLG&E and KU, as
ell as LG&E's regulated distribution and sale ofnatural gas. In addition, certain acquisition-related financing costs are allocated to the Kentucky Regulated
gment. The Kentucky Regulated segment represents 21 %ofPPL's Net Income for 2016 and 37% ofPPL's assets atDecember 31,2016.

Net Income andEarnings from Ongoing Operations include the following results.

Change

(2) 12

41 55

(81) (4)

47 61

78 78

$ 125 $ 139

2016 2015 2014 2016 Vs. 2015 2015 vs. 2014

Operating revenues $ 3,141 $ 3,115 $ 3,168 $ 26 $ (53)
Fuel 791 863 965 (72) (102)
Energy purchases 171 184 253 (13) (69)
Other operation and maintenance 804 837 815 (33) 22

Depreciation 404 382 354 22 28

Taxes, other than income 62 57 52 5 5

Total operating expenses 2,232 2,323 2,439 (91) (116)
Other Income (Expense) - net (9) (13) (9) 4 (4)
Interest Expense 260 232 219 28 13

Income Taxes 242 221 189 21 32

Net Income 398 326 312 72 14

Less: Special Items
-

(17) — 17 (17)
Earnings from Ongoing Operations $ 398 $ 343 $ 312 S 55 $ 31

The following after-tax gains (losses), which management considers special items, impacted the Kentucky Regulated segment's results and are excluded from
Earnings fromOngoing Operations.
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Income Statement Line Item

Income Taxes

Other Income (Expense) - net

2016 2015

(12)

(5)

2014
jrtainincometax valuation allowances (a)

LKE acquisition-related adjustment, net of taxof $0, SO, $0 (b)

Total
— $ (17) $

(a)
(b)

Recorded at LKE and represents avaluation allowance against tax credits expiring through 2020 that are more likely than not to expire before being utilized
^Oftled mPPL and allocated to the Kentucky Regulated segment. The amount represents asettlement between E.ON AG (a German corporation and the indirect parent of EON

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

The changes mthe coiriponents of the Kentucky Regulated segment's iftsults 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

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

• Lower other operation and maintenance expense in 2016 compared with 2015 primarily due to a$29 million reduction ofcosts as a result ofcoal units
retired in 2015 at the Cane Run and Green Riverplants, partially offset by $5 million ofadditional costs forCane Run Unit 7plant operations and $12
million oflower pension expense mainly due to higher discount rates and deferred amortization ofactuarial losses.

• Higher other operation and maintenance expense in 2015 compared with 2014 primarily due to $14 million ofhigher pension expense and S11 million
ofhigher costs related to the Cane Run units' retirements consisting ofan inventory write-down and separation benefits, partially offset by $7 million of
lowerstorrn costsand lowerbaddebt expenseof $6 million.

• Higher interest expense for both periods primarily due to the September 2015 issuance of$550 million of incremental First Mortgage Bonds by LG&E
and KU, higher interest rates on the September 2015 issuance of$500 million ofFirst Mortgage Bonds by LG&E and KU used to retire the same amount
ofFirst Mortgage Bonds in November 2015 and $400 million ofnotes refinanced by LKE with an affiliate inNovember 2015.

• Higher income taxes for both periods primarily dueto higher pre-tax income.

Pennsylvania Regulated Segment

The Pennsylvania Regulated segment includes the regulated electricity transmission and distribution operations ofPPL Electric. In addition, certain costs are
allocated to the Pennsylvania Regulated segment. The Pennsylvania Regulated segment represents 18% ofPPL's Net Income for2016 and 25%ofPPL's
assets at December 31,2016.

Net Income and Earnings from Ongoing Operations include thefollowing results.
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2016 vs. 2015 2015 vs. 2014

s

00

88

42 (21)

(4) (1)

(4) (3)

(1) 1

(28) (13)

(33) (20)

55 31

17 (17)

$ 72 S 14

Source PPL CORP. 10K, febmaiy 17, 2017
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Change

Operating revenues
2016 2015 2014 2016 vs. 2015 2015 vs. 2014

$ 2,156 $ 2,124 $ 2,044 $ 32 $ 80
Energy purchases

External
535 657 587 (122) 70

Intersegment
— 14 84 (14) (70)

Other operation and maintenance
601 607 543 (6) 64

Depreciation 253 214 185 39 29
Taxes, other than income

105 94 107 II (13)
Total operating expenses 1,494 1,586 1,506 (92) 80

Other Income (Expense) - net
17 8 7 9 1

Interest Expense
129 130 122 (1) 8

Income Taxes 212 164 160 48 4
Net Income

338 252 263 86 (II)
Less: Special Items

— — (2) — 2
Earnings from Ongoing Operations $ 338 $ 252 $ 265 S 86 $ (13)

The following after-tax loss, which management considers aspecial item, impacted the Pennsylvania Regulated segment's results and is excluded from
Earnings from Ongoing Operations,

Separation benefits,net of tax of SO, $0, $1 (a)
Income StatemenI Line Item

Other operation and maintenance

2016 2015 2014

— $ (2)

(a) In June 2014, PPL Electric's largest IBEW local ratified anew three-year labor agreement. In connection with the new agreement, bargaining unit one-time voluntary retirement
benefits were recorded.

The changes in the components ofthe Pennsylvania Regulated segment's results between these periods were due tothe factors set forth below, which reflect
^mounts classified as Pennsylvania Gross Margins and the item that management considers special on separate lines and not in their respective Statement of

come line item.

Pennsylvania Gross Margins

Other operation and maintenance

Depreciation

Taxes, other than income

Other Income (Expense) - net

Interest Expense

Income Taxes

Earnings from Ongoing Operations

Special Item, after-tax

Net Income

2016 vs. 2015 2015 vs. 2014

$ 177 S 65

-
(58)

(39) (29)

(14) 18

9 I

1 (8)

(48) (2)

86 (13)

— 2

$ 86 $ (II)

See "Margins - Changes inMargins" for anexplanation ofPennsylvania Gross Margins.

Other operation and maintenance expense for 2016 was comparable with 2015 primarily due to $26 million oflower payroll related expenses, partially
offset by $8 million ofhigher corporate service costs allocated to PPL Electric, $8 million ofhigher costs for additional work done by outside vendors
and other costs, which were notindividually significant incomparison to the prior year.

Higher other operation and maintenance expense for 2015 compared with 2014 primarily due to$30 million ofhigher corporate service costs allocated
toPPL Electric, $I1million ofhigher vegetation management expenses and related costs for additional work done by outside vendors and $5 million of
higher bad debt expenses.

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

Higher taxes, other than income for 2016 compared with 2015 and lower taxes, other than income for 2015 compared with 2014 primarily due to the
settlement ofa 2011 gross receipts tax audit resulting inthe reversal of$17 million ofpreviously recognized reserves in2015.
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Higher income taxes in 2016 compared with 2015 primarily due to higher pre-tax income.

Reconciliation of Earnings from Onaoina Operations

^e following tables contain after-tax gains (losses), in total, which management considers special items, that are excluded fiom Earnings from Ongoing
Operations and a reconciliation to PPL's "Net Income" for theyears ended December 31. e e 5

2016

Net Income

Less: Special Items (expense) benefit:

Foreign currency-related economic hedges, net of taxof $4

Spinoffof the Supply segment, net of tax of $2

Other:

Settlement of foreign currency contracts, netof taxof ($108)

Change in U.K. tax rate

Total Special Items

Earnings from Ongoing Operations

Net Income

Less: Special Items (expense) benefit:

Foreigncurrency-related economichedges, net of tax of ($30)

Spinoff of the Supply segment:

Discontinued operations, net of tax of $30

Transition and transaction costs, net of tax of $6

Employee transitional services, net of tax of $2

Separation benefits, net of tax of $3

Other:

Change in U.K. tax rate

Settlementof cer^in income tax positions

WPD Midlands acquisition-related adjustment, net of tax of ($1)

(Certain income tax valuation allowances

LKE acquisition-related adjustment, net of tax of $0

Total Special Items

Earnings from Ongoing Operations

Net Income

Less: Special Items (expense) benefit:

Foreigncurrency-related economichedges,net of tax of ($68)

Spinoff of the Supply segment:

Supply segmentearnings, net of tax of ($93)

Discontinued operations adjustments, net of tax of $3, ($3)

Change in tax valuation allowances

Transition and transaction costs, net of tax of $3. $7

Separation benefits, net of tax of $6

Source' PPLCORP, 10-K. February i7, 2017
The informBtioncontained herein may not becopi .v.-
except to the extent such dmtaaes or losses cannot be limited or excluded bv aooiirjiMe'law finanriai

U.K.

Regulated
KV

Regulated
PA

Regulated
Corporate
and Other Total

$ 1,246 $ 398 $ 338 S (80) S 1,902

(8)
— — — (8)

—

— (3) (3)

202 — — 202

37
— — — 37

231
- — (3) 228

S 1,015 $ 398 $ 338 $ (77) $ 1,674

2015

L'.K.

Regulated KY Regulated PA Regulated
Corporate and

Other

Discontinued

Operations Total

$ 1.121 $ 326 $ 252 $ (96) s (921) $ 682

55
—

-
—

—
55

— — — — (921) (921)

—
—

(12)
- (12)

— — — (5)
— (5)

—
—

— (5)
— (5)

78
— — — — 78

18
— — — — 18

2
— — — — 2

— (12)
— — — (12)

— (5)
— — — (5)

153 (17) — (22) (921) (807)

S 968 S 343 $ 252 S (74) $ — $ 1.489

2014

U.K.

Regulated
KV

Regulated
PA

Regulated
Corporate
and Other

Discontinued

Operations Total

$ 982 % 312 $ 263 $ (120) s 300 $ 1,737

127
—

— — - 127

— — — — 307 307

—
—

— (5) 5
—

— — —
(46)

- (46)

—
— - (5) (12) (17)

—
— — (12)

— (12)
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2014

L'.K. KY

Reguiated Reguiated
PA

Regulated
Corporate
and Other

Discontinued

Operations Total

Other:

Change in WPD line loss accrual, net of tax of $ 13 (52) - (52)
Separation benefits, net of tax of $1

- (2) — — (2)
Total Special Items 75 — (2) (68) 300 305

Dissynergies-spinoff of Supply segmentexpense(benefit):

Indirect operation and maintenance,net of tax of ($33)
— — 47 _ 47

Interest expense, net of tax of ($20)

Depreciation, net of tax of ($5) : :
—

29

7

-
29

7

Total dissynergies-spinoff of Supply segment
- - — 83 — 83

Earnings from Ongoing Operations $ 907 $ 312 $ 265 $ (135) $ — :$ 1,349

Margins

Management also utilizes thefollowing non-GAAP financial measui^s asindicators ofperformance for itsbusinesses.

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

"Kentucky Gross Margins" is asingle financial performance measure ofthe electricity generation, transmission and distribution operations ofthe
Kentucky Regulated segment, LKE, LG&E and KU, as well as the Kentucky Regulated segment's, LKE's and LG&E's distribution and sale ofnatural gas.
In calculating this measure, fuel, energy purchases and certain variable costs ofproduction (recorded in "Other operation and maintenance" on the
Statements ofIncome) are deducted from operating revenues. In addition, certain other expenses, recorded in "Other operation and maintenance",
Depreciation and Taxes, otherthan income on the Statements ofIncome, associated with approved cost recovery mechanisms are offset against the

recovery ofthose expenses, which are included in operating revenues. These mechanisms allow for direct recovery ofthese expenses and, in some cases,
returns on capital investments and performance incentives. As aresult, this measure represents the net revenues from electricity and gas operations.

• "Pennsylvania Gross Margins" is asingle financial performance measure ofthe electricity transmission and distribution operations ofthe Pennsylvania
Regulated segment and PPL Electric. In calculating this measure, utility revenues and expenses associated with approved recovery mechanisms,
including energy provided as aPER, are offset with minimal impact on earnings. Costs associated with these mechanisms are recorded in "Energy
purchases," "Other operation and maintenance," (which are primarily Act 129 and Universal Service program costs), and "Taxes, otherthan income,"
(which is primarily gross receipts tax) on the Statements ofIncome. This performance measure includes PER energy purchases by PPE Electric from PPE
Energy Plus, which are reflected in "Energy purchases from affiliate" in the reconciliation tables. As aresult ofthe June 2015 spinoffofPPE Energy
Supply and the formation ofTalen Energy, PPE EnergyPlus (renamed Talen Energy Marketing) isno longer an affiliate ofPPE Electric. PPE 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 PPE Electric's electricity delivery operations.

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

Source. PPL CORP. 10-K, Febtuary 17, 2017
The informationcont^ed herein maynot becopL^. , loi
except to the extent such damages or losses cannot be limitedor excludedbv aoo/fcab/elaw"Pasthn^ciai'D'^nrman^'7<
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Thanaes In Margins

he following table shows Margins by PPL's reportable segments and by component, as applicable, for the year ended December 31 as well as the changes
between periods. The factors that gave rise tothe changes are described following thetable.

2016 2015 2014

U.K. Regulated

U.K. Gross Margins $ 2,067 $ 2,243 $ 2,527
Impactof changesin foreign currencyexchangerates

U.K. Gross Margins excluding impact of foreign currency exchange rates

Change

2016 vs. 2015 2015 vs. 2014

$ (176) $ (284)

(238) (174)

$ 62 $ (110)

Kentucky Regulated

Kentucky Gross Margins

$ 887 S 867 $ 833 $ 20 $ 34

1.122 1,059 1,005 63 54
Total Kentucky Gross Margins $ 2,009 $ 1,926 $ 1,838 $ 83 $

88

Pennsylvania Regulated

Pennsylvania Gross Margins

Distribution $ 960 $ 842 $ 837 $ 118 $ 5
Transmission 454 3,5 335

Total Pennsylvania Gross Margins $ 1.414 $ 1,237 $ 1,172 S 177 $ 65

U.K. Gross Margins

".K. Gross Margins, excluding the impact ofchanges in foreign currency exchange rates, increased in 2016 compared with 2015 primarily due to $166
illion from the April 1,2016 price increase, which includes $39 million ofthe recovery ofprior customer rebates, and $21 million ofother revenue
ljustments in the first quarter of2016, partially offset by $89 million from the April 1, 2015 price decrease resulting from the commencement ofRIIO-EDl

and $36 million from lower volumes.

U.K. Gross Margins, excluding the impact ofchanges 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 ofRllO-EDl, partially offset by $46 million fixim the April 1,2014 price
increase.

Kentucky Gross Margins

Kentucky Gro.ss Margins increased in2016 compared with 2015 primarily due tohigher base rates of$68 million ($4 million at LG&E and $64 million at
KU) and returns on additional environmental capital investments of$13 million atLG&E. The increases in base rates were the result ofnew rates anDroved bv
the KPSC effective July 1,2015.

Kentucky Gross Margins increased in 2015 compared with 2014 primarily due tohigher base rates of$64 million ($3 million atLG&E and $61 million at
KU) and returns on additional environmental capital investments of$53 million ($36 million atLG&E and $17 million atKU). The increases in base rates
were the result ofnew rates approved by the KPSC effective July 1,2015. These increases were partially offset by lower sales volumes of$28 million ($5
million at LG&E and $23 million at KU) driven by milder weather during the fourth quarter of2015.

Pennsylvania Gross Margins

Dislrihulion

Distribution margins increased in 2016 compared with 2015 primarily due to $121 million ofhigherbase rates, effective January 1, 2016 as aresult ofthe
2015 rate case.

47

^urce PPL CORP. 10-K, Febriiary 17, 2017 Powied by Mommast.ar" Docunienl Heseaich®



Table ofContents

istribution margins increased in 2015 compared with 2014 primarily due to returns on additional distribution improvement capital investments of$17
illion partially offset by a$12 million benefit recorded in the first quarter of2014 as aresult ofachange in estimate ofaregulatory liability.

Transmissinn

Transmission margins increased for both periods primarily due to returns on additional capital investments focused on replacing the aging infiastructure and
improving reliability.

Reconciliation of Margins

The following tables contain thecomponents from theStatement ofIncome thatare included in thenon-GAAP financial measures and a reconciliation to
PPL's"Operating Income" for the years ended December 31.

2016

t'.K. Kentucky PA

Gross

Margins
Gross

Margins
Gross

Margins Other (a)
Operating
Income (b)

Operating Revenues $ 2,165 (c) $ 3,141 S 2,156 $ 55 $ 7,517
Operating Expenses

Fuel
— 791 — 791

Energy purchases
— 171 535 — 706

Other operation and maintenance 98 109 108 1,430 1,745

Depreciation
— 56 — 870 926

Taxes, other than income
— 5 99 197 301

Total Operating Expenses 98 1,132 742 2.497 4,469

Total $ 2,067 $ 2,009 S 1,414 S (2,442) $ 3,048

2015

U.K. Kentuckv PA

Gross

Margins
Gross

Margins
Gross

Margins Other(a)
Operating
Income (b)

perating Revenues $ 2,364 (c) S 3,115 $ 2,124 s 66 $ 7,669

operating Expenses

Fuel
— 863 — — 863

Energy purchases
— 184 657 14 855

Energy purchases from afTiiiate
— — 14 (14)

Other operation and maintenance 121 100 114 1,603 1,938

Depreciation
— 38 — 845 883

Taxes, other than income
— 4 102 193 299

Total Operating Expenses 121 1,189 887 2,641 4,838

Total $ 2,243 $ 1,926 $ 1.237 $ (2,575) S 2,831

2014

U.K. Kentucky PA

Gross

Margins
Gross

Margins
Gross

Margins Other(a)
Operating
Income (b)

Operating Revenues $ 2,638 (c) $ 3,168 $ 2,044 $ 2 $ 7,852
Operating Expenses

Fuel
— 965 — — 965

Energy purchases
— 253 587 84 924

Energy purchases from affiliate
— — 84 (84)

Other operation and maintenance Ill 99 103 1,543 1,856

Depreciation
— 11 912 923

Taxes, other than income
—

2 98 217 317

Total Operating Expenses Ill 1,330 872 2,672 4,985

Total $ 2,527 $ 1,838 $ 1,172 s (2,670) $ 2,867
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'"1 Represents amounts excluded from Margins.
) As reported on the Statements of Income.
I 2016. 2015 and 2014 exclude $42 million, $46 million and $48 million ofancillary activity revenues. 2014 also excludes $65 million ofrevenue reductions related to

adjustments to WPD's line loss accrual related to DPCR4, which isconsidered a special item.

2017 Outlook

(PPL)

Lower net income is projected in 2017 compared with 2016 primarily from a lower assumed GBP exchange rate in 2017 and 2016 tax benefits that are not
expected to repeat m2017. The following projections and factors underlying these projections (on an after-tax basis) are provided for PPL's segments and the
Corporate and Othercategoryand the related Registrants.

(PPL's U.K. Regulated Segment)

Lower net income is projected in 2017 compared with 2016 due to a lower assumed GBP exchange rate in 2017, lower incentive revenues, higher interest
expense, higher depreciation expense and higher income taxes, partially offset by lower operation and maintenance expense, including pension expense,

(PPL'sKentuckyRegulated Segmentand LKE, LG&Eand KU)

Slightly higher net income is projected in 2017 compared with 2016 primarily driven by electricity and gas base rate increases, partially offset by higher
operation andmaintenance expense and higherdepreciation expense,

(PPL's Pennsylvania Regulated Segment and PPL Electric)

Relatively flat net income is projected in 2017 compared with 2016 primarily driven by higher transmission earnings and lower operation and maintenance
expense, offset byhigher depreciation expense, higher interest expense andhigher income taxes,

(PPL's Corporate and Other Category)

Relatively flat costs are projectedin 2017 compared with 2016,

(All Registrants)

amings in future periods are subject tovarious risks and uncertainties. See "Forward-Looking Infomiation," "Item 1. Business," "Item IA. Risk Factors," the
.jst ofthis Item 7, and Notes 1,6 and 13 to the Financial Statements (as applicable) for adiscussion ofthe risks, uncertainties and factors that may impact
future earnings.
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PPL Electric: Statementof Income Analysis, Earnings and Margins

-.atement of Income Analvsiss

Net income for theyears ended December 31 includes the following results.

Change

2016 2015 2014 2016 vs. 2015 2015 vs. 2014

Operating Revenues $ 2,156 $ 2,124 $ 2,044 I 32 $ 80
Operating Expenses

Operation

Energy purchases 535 657 587 (122) 70
Energy purchases from affiliate

— 14 84 (14) (70)
Other operation and maintenance 599 607 543 (8) 64

Depreciation 253 214 185 39 29

Taxes, other than income 105 94 107 11 (13)
Total Operating Expenses 1,492 1,586 1,506 (94) 80

Other Income (Expense) - net 17 8 7 9 1

Interest Expense 129 130 122 (I) 8
Income Taxes 212 164 160 48 4

Net Income $ 340 $ 252 $ 263

00
00

$ (11)

Operating Revenues

The increase (decrease) in operating revenues wasdue to:

Distribution Price (a)

distribution volume

LR (b)

Transmission Formula Rate

Other

Total

2016 vs. 2015 2015 vs. 2014

$ 126 $ 22

(9) (4)

(135) 15

59 60

(9) (13)

$ 32 $ 80

(a) Distribution rate case effective January 1. 2016, resulted in increases of$160 million for the year ended December 31, 2016.
(b) In 2016 compared with 2015 the decrease was primarily due to lower energy purchase prices asdescribed below.

Energy Purchases

Energy purchases decreased $122 million in 2016 compared with 2015 primarily due to lower PER prices of$ 124 million. Energy purchases increased $70
million in 2015 compared with2014 primarily due to higherPLR volumesof $73 million.

Energy Purchases from Affiliate

Energy purcha.ses from affiliate decrea.sed by $14 million in 2016 compared with 2015 and decreased $70 million in 2015 compared with 2014 as aresult of
the June 1,2015 PPL Energy Supply spinoff.

Other Operation and Maintenance

The increase (decrease)in other operation and maintenance wasdue to:
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ct 129

Universal service programs

Contractor-related expenses

Vegetation management

Payroll-related costs

Corporate service costs (a)

Storm costs

Bad debts

Environmental costs

Other

Total

2016 VS. 2015 2015 vs. 2014

$ (15) $ 9

3 6

7 7

4 7

(26) 2

8 30

9 (11)

(4) 6

(6) 5

12 3

S (8) $ 64

(a) The increase in 2015 compared with 2014 was due to higher corporate support costs charged to Electric Utilities primarily as aresult ofthe spinoff of PPL Energy Supply.

Depreciation

Depreciation increased by $39 million in 2016 compared with 2015, and by $29 million in 2015 compared with 2014 primarily due to additional assets
placed into service, related to the ongoing efforts to ensure the reliability ofthe delivery system and the replacement ofaging infrastructure, net of
retirements.retirements.

Taxes, Other Than Income

Taxes, other than income increased by S11 million in 2016 compared with 2015 and decreased by $13 million in 2015 compared with 2014 primarily due to
the settlement, in 2015, ofa2011 gross receipts tax audit that resulted in the reversal ofS17 million ofpreviously recognized reserves.

Income Taxes

The increase (decrease) in income taxes was due to:

2016 vs. 2015 2015 vs. 2014

change in pre-tax income

Depreciation not normalized

Stock-based compensation (a)

Other

Total

S

00

I

(5) 2

(6)

1 1

$ 48 $ 4

(a) During 2016, PPL Electric recorded lower income tax expense related to the application ofthe new stock-based compensation accounting guidance. See Note 1lo the Financial
Statements for additional information.

See Note 5 to the Financial Statements for additional information on income taxes.

Earnings

2016 2015 2014

Net Income j 340 j 252 $ 263
Special item, gain (loss), after-tax _ _ ^2)

Eaminp increased in 2016 compared with 2015 primarily due to higher base electricity rates for distribution effective January 1,2016, and higher
^ransmtssion margins from additional capital investments, partially offset by higher depreciation expense and the release ofagross receipts tax reserve in

framings decreased in 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 ofagross receipts tax reserve in 2015.
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™ie table below quantifies the changes in the components ofNet Income between these peiiods, which reflect amounts classified as Pennsylvania Gross
argins and an item that management considers special onseparate lines within thetable and not intheir respective Statement ofIncome line items.

Pennsylvania Gross Margins

Other operation and maintenance

Depreciation

Taxes, other than income

Other Income (Expense) - net

Interest Expense

Income Taxes

Special Item, after-tax

Net Income

Margins

2016 vs. 2015 2015 vs. 2014

$ 177 $ 65

2 (58)

(39) (29)

(14) 18

9 1

1 (8)

(48) (2)

- 2

00
oo

S (11)

"Perinsylvania Gross Margins" is anon-GAAP financial performance measure that management utilizes as an indicator ofthe performance ofits business. See
PPL's "Results ofOperations -Margins" for information on why management believes this measure is useful and for explanations ofthe underlying drivers of
the changes between periods.

The following tables contain the components from the Statements ofIncome that are included inthis non-GAAP financial measure and a reconciliation to
"Operating Income."

2016 2015

PA PA

Gross Operating Gross Operating
Margins Other (a) Income (h) .Margins Other(a) Income (b)

Operating Revenues $ 2,156 $ — $ 2,156 $ 2,124 $ $ 2,124
Operating Expenses

Energy purchases 535 — 535 657 657

Energy purchases from affiliate
— — — 14 14

Other operation and maintenance 108 491 599 114 493 607

Depreciation
— 253 253 — 214 214

Taxes, other than income 99 6 105 102 (8) 94

Total Operating Expenses 742 750 1,492 887 699 1,586

Total $ 1.414 $ (750) $ 664 $ 1,237 S (699) $ 538

2014

PA

Gross Operating
Margins Olher(a) Income (b)

Operating Revenues $ 2.044 s — $ 2,044
Operating Expenses

Energy purchases
587 587

Energy purchases from affiliate
84 84

Other operation and maintenance
103 440 543

Depreciation
— 185 185

Taxes, other than income
98 9 107

Total Operating Expenses
872 634 1,506

Total $ 1,172 $ (634) $ 538

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

Source: PPLCOHP, lO-K, February 17 2017
Theinformation contained herein maynot becopL-, .
excQpr to the extent such damaaes or tosses cannot be limited or tacJuded hv mnHnsthie ia\u PsKt fin
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LKE: Statement of Income Analysis, Earnings and Margins

-;atement of Income Analysis

Net income forthe years ended December 31 includesthe following results.

Change

2016 2015 2014 2016 vs. 2015 2015 vs. 2014

Operating Revenues $ 3,141 $ 3,115 $ 3,168 $ 26 $ (53)

Operating Expenses

Operation

Fuel 791 863 965 (72) (102)

Energy purchases 171 184 253 (13) (69)
Other operation and maintenance 804 837 815 (33) 22

Depreciation 404 382 354 22 28

Taxes, other than income 62 57 52 5 5

Total Operating Expenses 2,232 2,323 2,439 (91) (116)
Other Income (Expense) - net (9) (8) (9) (1) 1

Interest Expense 197 178 167 19 11

Interest Expense with Affiliate 17 3 14 3

Income Taxes 257 239 209 18 30

Net Income $ 429 $ 364 $ 344 $ 65 $ 20

Operating Revenues

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

ase rates

olumes

Fuel and other energy prices (a)

ECR

Other

Total

2016 vs. 2015

68

1

(81)

39

(I)

26

2015 vs. 2014

64

(85)

(113)

86

(5)

(53)

(a) Decreases due to lower recoveries of fuel andenergy purchases dueto lower commodity costs asdescribed below.

Fuel

Fuel decreased $72 million in 2016 compared with 2015 primarily due toadecrease in market prices for coal and natural gas.

Fuel decreased $102 million in 2015 compared with 2014 due to a$57 million decrease in volumes, driven by milder weather during the fourth quarter of
2015, and a $45 million decrease in commodity costs asa result ofa decrease in market prices for coal and natural gas.

Energy Purchases

Energy purchases decreased $13 million in 2016 compared with 2015 primarily due to a$9 million decrease in the market price ofnatural gas and a$5
million decrease innatural gas volumes driven bymilder weather during thefirst quarter of2016.

Etiergy purchases decreased $69 million in 2015 compared with 2014 primarily due to a$38 million decrease in the market price for natural gas and a$30
million decrease innatural gasvolumes driven bymilder weather during thefourth quarter of2015.
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'^her Operation and Maintenance

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

Plant operations and maintenance (a)

Pension expense

Timing andscope of scheduled generation maintenance outages

Storm costs

Bad debts

Energy efficiency programs

Other

Total

2016 vs. 2015 2015 vs. 2014

(19) $ 9

(12) 14

(5) (I)

(3) (7)

(I) (6)

5 (1)

2 14

(33) $ 22

(a) Includes a$29 million reduction ofcosts in 2016 due to the retirement ofCane Run and Green River coal units partially offset by $5 million ofadditional costs for Cane Run Unit
7 plant operations.

Interest Expense

Interest expense increased $33 million in 2016 compared with 2015 and increased $14 million in 2015 compared with 2014 primarily due the September
2015 issuance of$550 million ofincremental First Mortgage Bonds by LG&E and KU, higher interest rates on the September 2015 issuance of$500 million
ofFirst Mortgage Bonds by LG&E and KU used toretire the same amount ofFirst Mortgage Bonds in November 2015 and $400 million ofnotes refinanced
with an affiliate in November2015.

Income Taxes

The increase (decrease) in income taxes was due to:

2016 vs. 2015 2015 vs. 2014

Higher pre-tax book income

'"ertain Income tax valuation allowances (a)

flier

. jtal

$ 32 $ 19

(12) 12

(2) (1)

$ 18 S 30

(a) Management considers this aspecial item. See PPL's "Results ofOperations - Segment Earnings - Kentucky Regulated Segment" for details ofthis item.

See Note 5 to the Financial Statements for additional infonnation on income taxes.

Earnings

2016 2015 2014

$ 429 $ ieT $ JiT
Special items, gains (losses), after-tax

Excluding special items, earnings increased in 2016 compared with 2015 primarily due to higher base electricity rates effective July 1, 2015, retums on
additional environmental capital investments and lower other operation and maintenance expense partially offset by higher interest expense.

Excluding special items, earnings increased in 2015 compared with 2014 primarily due to higher base rates and retums 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 ofnew rates approved by the KPSC effective July 1,2015. The change in sales volume was due tomilder weather during the fourth
quarter of2015.

The table below quantifies the changes in the components ofNet Income between these periods, which reflect amounts classified as Margins and an item that
management considersspecialon separatelines and not in their respectiveStatementof
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'"come line items.

Margins

Other operation and maintenance

Depreciation

Taxes, other than income

Other Income (Expense)-net

Interest Expense

Income Taxes

Special items, after-tax (a)

Total

2016 vs. 2015 2015 vs. 2014

$ 83 $ 88

42 (21)

(4) (1)

(4) (3)

(1) I

(33) (14)

(30) (18)

12 (12)

$ 65 $ 20

(a) See PPL's "Results ofOperations - Segment Earnings - Kentucky Regulated Segment" for details of the special item.

Margins

"Margins" tsa non-GAAP financial performance measure that management utilizes as an indicator ofthe performance ofits business. See PPL's "Results of
Operations -Margins" for an explanation ofwhy management believes this measure is useful and the factors underlying changes between periods. Within
PPL's discussion, LKE's Margins arereferred to as "Kentucky Gross Margins."

The following tables contain the components from the Statements ofIncome that are included in this non-GAAP financial measure and a reconciliation to
"Operating Income" for the periods ended December 31.

2016 2015

Margins Other(a)
Operating Income

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

Operating Revenues $ 3,141 $ — $ 3,141 $ 3,115 $ — $ 3,115

Operating Expenses

Fuel 791
— 791 863 863

Energy purchases 171
— 171 184 184

Other operation and maintenance 109 695 804 iOO 737 837

Depreciation 56 348 404 38 344 382

Taxes, other than income 5 57 62 4 53 57

Total Operating Expenses I.I32 1,100 2.232 1,189 1.134 2,323

Total $ 2,009 $ (1,100) $ 909 $ 1,926 $ (1,134) $ 792

2014

Margins Other(a)
Operating
Income (b)

Operating Revenues $ 3,168 $ — $ 3,168

Operating Expenses

Fuel
965 965

Energy purchases
253 — 253

Other operation and maintenance
99 716 815

Depreciation
11 343 354

Taxes, other than income 2 50 52

Total Operating Expenses 1,330 1,109 2,439

Total $ 1,838 $ (1,109) $ 729

(a) Represents amounts excluded from Margins.
(b) As reported on the Statements of Income.
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LG&E: Statement of Income Analysis, Earnings and Margins

latement of Income Analysis

Net income for theyeai^ ended December 31 includes thefollowing results.

Change

2016 2015 2014 2016 vs. 2015 2015 vs. 2014

Operating Revenues

Retail and wholesale

Electric revenue from affiliate

$ 1,406 $

24

1,407 $

37

1,445

88

$ (1)

(13)

$ (38)

(51)
Total Operating Revenues 1,430 1,444 1,533 (14) (89)

Operating Expenses

Operation

Fuel 301 329 404 (28) (75)
Energy purchases 153 166 230 (13) (64)
Energy purchases from affiliates 14 20 14 (6) 6

Other operation and maintenance 355 377 379 (22) (2)
Depreciation 170 162 157 8 5

Taxes, other than income 32 28 25 4 3

Total Operating Expenses 1.025 1,082 1.209 (57) (127)

Other Income (Expense) - net (5) (6) (3) 1 (3)
Interest Expense 71 57 49 14 8

Income Taxes 126 114 103 12 11

Net Income S 203 $

1̂1
UD

OC

169 S 18 S 16

Operating Revenues

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

Base rates

2016 vs. 2015 2015 vs. 2014

$ 4 $ 3
Volumes

Fuel and other energy prices (a)
(8)

(36)

(81)

(51)
ECR

Other

26 51

(11)

(14) (89)

(a) Decreases due to lower recoveries of fuel and energy purchases due to lower commodity costs asdescribed below.

Fuel

Fuel decreased S28 million in 2016 compared with 2015 primarily due to a$24 million decrease in commodity costs as aresult ofadecrease in market prices
for coal and natural gas.

Fuel decreased $75 million in 2015 compared with 2014 due to a$65 million decrease in volumes, driven by milder weather during the fourth quarterof
2015, and a$10 million decrease in commodity costs as aresult ofadecrease in market prices for coal and natural gas.

Energy Purchases

Energy purchases decreased $13 million in 2016 compared with 2015 primarily due to a$9 million decrease in the market price ofnatural gas and a$5
million decrease innatural gas volumes driven bymilder weather during the first quarter of2016,

Energy purchases decreased $64 million in 2015 compared with 2014 primarily due to a$38 million decrease in the market price for natural gas and a$30
million decrease innatural gas volumes driven bymilder weather during the fourth quarterof2015.
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ther Operation and Maintenance

The increase (decrease) in other operation and maintenancewasdue to:

Plant operations and maintenance(a)

Pension expense

Timing and scope ofscheduled generation maintenance outages
Storm costs

Bad debts

Energy efficiency programs

Other

Total

(a) Includes a S23 million reduction of costs in 2016 due to the retirement of CaneRun coalunits.

Interest Expense

with 2015 and increased $8 million in2015 compared with 2014 primarily due to the issuance of
$300 mtllion of incremental First Mortgage Bonds in September 2015 and higher interest rates on S250 million ofFirst Mortgage Bonds refinanced by
LG&E.

Earnings

Net Income

Special items,gains (losses),after-tax (a)

2016

203

2016 vs. 2015 2015 vs. 2014

$ (21) $ (I)

(6) 6

3 (3)

(2) (4)

— (3)

2 (1)

2 4

$ (221 S (2)

2015 2014

185 169

(a) There areno items management considers special for the periods presented.

araings in 2016 compared with 2015 increased primarily due to returns on additional environmental capital investments and lower other operation and
aintenance expense, partially offset by higher interest expense.

Eamings in 2015 compared with 2014 increased primarily due to returns 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 of2015.

The table below quantifies the changes in the components ofNet Income between these periods, which reflect amounts classified as Margins on aseparate
line 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

Net Income

Margins

2016 vs. 2015 2015 vs. 2014

20 S 34

23 (3)

3 9

(3) (2)

I (3)

(14) (8)

(12) (11)

18 $ 16

"Margins" is anon-G^P financial performance measure that management utilizes as an indicator ofthe performance of its business. See PPL's "Results of
Operations -Margins" for an explanation ofwhy 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."
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""le following tables contain thecomponents from theStatements ofIncome that are included inthisnon-GAAP financial measure and a reconciliation to
)perating Income" for the periods ended December 31.

2016 2015

Margins
Operating

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

Operating Revenues $ 1,430 $ — $ 1,430 $ 1,444 $ — $ 1,444

Operating Expenses

Fuel 301 — 301 329 — 329

Energy purchases 167 — 167 186 — 186

Other operation and maintenance 43 312 355 42 335 377

Depreciation 29 141 170 18 144 162

Taxes, other than income 3 29 32 2 26 28

Total Operating Expenses 543 482 1,025 577 505 1,082

Total $ 887 $ (482) $ 405 $ 867 $ (505) $ 362

2014

.Margins Other (a)
Operating
Income (b)

Operating Revenues $ 1,533 $ — $ 1,533

Operating Expenses

Fuel 404 404

Energy purchases 244 — 244

Other operation and maintenance 47 332 379

Depreciation 4 153 157

Taxes, other than income 1 24 25

Total Operating Expenses 700 509 1,209

atal $ 833 $ (509) $ 324

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

KU::statement of Income Analysis, Earnings and Margins

statement of Income Analysis

Net income forthe years ended December 31 includesthe following results.

Change

2016 2015 2014 2016 vs. 2015 2015 vs. 2014

Operating Revenues

Retail and wholesale $ 1,735 $ 1,708 $ 1,723 $ 27 $ (15)
Electric revenue from affiliate 14 20 14 (6) 6

Total Operating Revenues 1,749 1,728 1,737 21 (9)
Operating Expenses

Operation

Fuel 490 534 561 (44) (27)

Energy purchases 18 18 23 _ (5)
Energy purchases from affiliates 24 37 88 (13) (51)

Other operation and maintenance 424 435 408 (11) 27

Depreciation 234 220 197 14 23

Taxes, other than income 30 29 27 1 2

Total Operating Expenses 1,220 1,273 1,304 (53) (31)

~ther Income (Expense) - net (5) 1 (1) (6) 2

iterest Expense 95 82 77 14 5

income Taxes 163 140 135 23 5

Net Income $ 265 $ 234 $ 220 $ 31 $ 14
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perating Revenue

The increase(decrease) in operating revenuewasdue to:

Base rates

Volumes

Fueland other energy prices (a)

ECR

Other

Total

(a) Decreases due to lower recoveries of fuel and energy purchases due tolower commodity costs asdescribed below.

Fuel

Fuel decreased $44 million in 2016 compared with 2015 primarily due to a$46 million decrease in commodity costs as aresult ofa decrease in market prices
for coal and natural gas.

Fuel decreased $27 million in 2015 compared with 2014 due to a$35 million decrease in commodity costs, as aresult ofa decrease in market prices for coal
partially offset by an $8 million increase in natural gas volumes driven by Cane Run Unit 7being placed in-service in June 2015.

Energy Purchases from Affiliate

Energy purchases from affiliate decreased $13 million in 2016 compared with 2015 primarily due to decreased volumes driven by milder weather in the first
quarterof2016.

Energy purchases from affiliate decreased $51 million in 2015 compared with 2014 primarily due to decreased volumes driven by Cane Run Unit 7being
placed in-service in June 2015.

ther Operation and Maintenance

.he increase(decrease)in other operation and maintenance was due to;

2016 vs. 2015 2015 vs. 2014

64 $ 61

(8) (28)

(47) (68)

13 35

0) (9)
21 $ (9)

2016 vs. 2015 2015 vs. 2014
Timing andscope of scheduled generation maintenance outages

$ (8) $ 2
Pension expense

(8) 10

Plant operahons and maintenance
2 10

Bad debts
(1) (3)

Storm costs
(1) (3)

Energy efficiency programs
3

Other
112

Total
S (11) $ 27

Depreciation

Depreciation increased $14 million in 2016 compared with 2015 and increased $23 million in 2015 compared with 2014 primarily due to additional assets
placed into service, net ofretirements.

income Taxes

income taxes increased $23 million in 2016 compared with 2015 and increased $5 million in 2015 compared with 2014 primarily due to higher pre-tax
income.

See Note 5 to the Financial Statements for additional information on income taxes.
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'^arnlnos

2016 2015 2014
Net Income r <. ,,, Z

$ 265 $ 234 $ 220
Special items, gains(losses), after tax (a)

(a) There areno items management considers special for the periods presented.

Earnings in 2016 compared with 2015 increased primarily due to higher base electricity rates effective July 1,2015 and lower other operation and
maintenance expense partially offset byhigher interest expense.

Earnings in 2015 compared with 2014 increased pnmarily due to higher base rates and returns on additional environmental capital investments partially
offset by higher other operation and maintenance expense, depreciation expense and lower sales volume. The increases in base rates were the result ofnew
rates approved by the KPSC effective July 1,2015. The change in sales volume was due to milder weather during the fourth quarter of2015.

The table below quantifies the changes in the components ofNet Income between these periods, which reflect amounts classified as Margins on separate line
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

Net income

Margins

Jargins" is anon-G^financial performance measure that management utilizes as an indicator of the performance of its business. See PPL's "Results of
Derations -Margins" for an explanation ofwhy management believes this measure is useful and the factors underlying changes between periods. Within
'L'sdiscussion, KU's Margins are included in "Kentucky Gross Margins."

The following tables contain the components from the Statements ofIncome that are included in this non-GAAP financial measure and a reconciliation to
"Operating Income."

2016 2015

2016 vs. 2015 2015 vs. 2014

$ 63 $ 54

19 (21)

(7) (10)

(1) (1)

(6) 2

(14) (5)

(23) (5)

$ 31 $ 14

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

Operating Revenues $ 1.749 $ — $ 1,749 S 1,728 $ — $ 1.728
Operating Expenses

Fuel 490
— 490 534 534

Energy purcha.ses 42
— 42 55 55

Other operation and maintenance 66 358 424 58 377 435

Depreciation 27 207 234 20 200 220

Taxes, other than income 2 28 30 2 27 29

Total Operating Expenses 627 593 1,220 669 604 1,273

Total S 1.122 $ (593) $ 529 $ 1,059 $ (604) $ 455
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Operating Revenues

Operating Expenses

Fuel

Energy purchases

Other operation and maintenance

Depreciation

Taxes, other than income

Total Operating Expenses

Total

(a) Represents amountsexcluded from Margins.
(b) As reported on the Statements of income.

2014

.Margins Other(a)
Operating
Income (b)

S 1,737 $ — $ 1,737

561 — 561

111
— 111

52 356 408

7 190 197

1 26 27

732 572 1,304

$ 1,005 $ (572) $ 433

Financial Conciition

The remaitiderofthis Item 7in this Form 10-K is presented on acombined basis, providing information, as applicable, for all Registrants.

Liquidity and Capital Resources

(AHRegislranis)

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 adiscussion ofrisks and uncertainties that could affect theRegistrants' cash flows.

The Registrants bad the following at;

lecember 31, 2016

Cash and cash equivalents

Short-term debt

Notes payable with affiliates

December 31, 2015

Casb and cash equivalents

Short-term debt

Notes payable with affiliates

December 31, 2014

Cash and cash equivalents

Short-term investments

Short-term debt

Notes payables with affiliates

PPL (a)

341 $

923

836

916

1,399

120

836

PPL

Electric

13 $

295

47

214 $

LKE

13

185

163

30

265

54

21 $

575

41

LG&E

5

169

19

142

10 $

264

KU

7

16

11

48

II

236

(a) At December 31, 2016, S5 million of cash and cash equivalents were denominated in GBP. If these amounts would be remitted as dividends, PPL would not anticipate amaterial
incremental U.S. tax cost. Historically, dividends paid by foreign subsidiaries have been limited to distributions ofthe current year's earnings. See Note 5 to the Financial
Statements for additional information on undistributed earnings ofWPD.

(PPL)

The Statements ofCash Flows separately report the cash flows ofthe discontinued operations. The "Operating Activities". "Investing Activities" and
"Financing Activities" sections below include only the cash flows ofcontinuing operations.
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'*1! Registrants)

;tcash provided by (used in) operating, investing and financing activities for the years ended December 31 and the changes between periods \
follows.

2016

Operating activities

Investing activities

Financing activities

2015

Operating activities

Investing activities

Financing activities

2014

Operating activities

Investing activities

Financing activities

2016 vs. 2015 Change

Operating activities

Investing activities

Financing activities

"115 vs. 2014 Change

perating activities

investing activities

Financing activities

PPL

2,890

(2,918)

(439)

2,272

(3,439)

482

2,941

(3,826)

262

618

521

(921)

(669)

387

220

PPL

Electric

872 $

(1.130)

224

602 S

(1,108)

339

613

(791)

367

270

(22)

(115)

(11)

(317)

(28)

OperatinQ ActlvitiBs

The components ofthechange incash provided by(used in)operating activities were as follows.

2016 vs. 2015

Change - Cash Provided (IJsed):

PPL

PPL

Eieetric

LKE

1,027

(790)

(254)

1,063 $

(1,203)

149

999 $

(1,191)

178

(36)

413

(403)

64

(12)

(29)

LKE

LG&E

482

(439)

(57)

554

(689)

144

371

(656)

287

(72)

250

(201)

183

(33)

(143)

LC&E

KU

606

(349)

(261)

608

(512)

(96)

566

(603)

27

(2)

163

(165)

42

91

(123)

KU

Net income S 299 $ 88 $ 65 S 18 $ 31

Non-cash components 195 40 66 20 (20)
Working capital 47 101 (206) (100) (51)
Defined benefit plan funding 72 33 (15) (20) 1

Other operating activities 5 8 54 10 37

Total $ 618 $ 270 % (36) $ (72) $ (2)

2015 vs. 2014

Change - Cash Provided (Used):

Net income $ 166 $ (11) $ 20 $ 16 $ 14

Non-cash components (280) 181 (184) 21 (52)
Working capital (341) (148) 335 190 152

Definedbenefit plan funding (115) (10) (25) (13) (16)
Other operating activities (99) (23) (82) (31) (56)

^otal $ (669) % (11) S 64 $ 183 S 42

Souice PPL CORP. ID-K, Febiuary 17,2017
mavnorixicof.. ,„

except to the extent such damages or losses cannot be limited or excluded by applicable law.Past financial performance is no auarantee of future results.

62

_ . , . Fovve.-ed r, Moiningstar' OocumBnl Reseaich®horain may notbecopied, adapted ordistributed and isnot warranted tobeaccurate, complete ortmety Ttte user assumes all risks lotany damages orlosses arising from any use otthis inlormation.



Table ofContents

•PL)

PPL had a$618 million increase in cash provided by operating activities from continuing operations in 2016 compared with 2015.
• Net income improved by $299 million between the periods. This included an additional $195 million ofnet non-cash charges, including a$132

million increase in deferred income taxes and $96 million of lower unrealized gains on hedging activity (primarily due to the settlement ofhedges
in the third quarter of2016) partially offset by a$96 million increase in defined benefit plan income (primarily due to an increase in estimated
returns on higher asset balances and lower interest costs due to achange in the discount rate for the U.K. pension plans).

The $47 million increase in cash from changes in working capital was primarily due to an increase in taxes payable (due to timing ofpayments) and
an increase in accounts payable (primarily due to timing ofpayments) partially offset by an increase in unbilled revenues (primarily due to favorable
weather compared to December 2015), an increase in net regulatory assets/liabilities (due to timing ofrate recovery mechanisms) and an increase in
accounts receivable (primarily due to increased volumes and favorable weather in 2016).

Defined benefit plan funding was $72 million lower in 2016.

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 adecrea.se 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 ofchanges tothe WPD line loss aeerual. These decreases in non-
cash charges were partially offset by $110 million oflower 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 adecrease in taxes payable (primarily due to adecrease in
current income tax expense in 201 5) and adecrease in accounts payable (primarily due to timing offuel purchases and payments and unfavorable
weather in 2015) partially offset by adecrease in accounts receivable (primarily due tounfavorable weather in 2015).

• The $99 million decrease in cash provided by other operating activities was primarily due topayments of$101 million for the settlement in 2015 of
forward starting interest rate swaps.

(PPL Electric)

PPL Electric had a$270 million increase in cash provided by operating activities in 2016 compared with 2015.
Net income improved by $88 million between the periods. This included an additional $40 million ofnet non-cash benefits primarily due to a$39
million increase in depreciation expense (primarily due to the replacement ofaging infrastructure and to ensure system reliability).

• The $101 million increase in cash from changes in working capital was primarily due to an increase in accounts payable (primarily due to timing of
payments), an increase in taxes payable (primarily due to timing ofpayments) and adecrease in prepayments (primarily due to higher tax payments
in 2015) partially offset by an increase in net regulatory assets and liabilities (due to timing ofrate recovery mechanisms), an increase in unbilled
revenues (primarily dueto highervolumes and favorable weather compared to December 2015)andan increase in accounts receivable.

Pension funding was $33 million lower in 2016.

PPL Electric had an $11 million decrease in cash provided by operating activities in2015 compared with 2014.
Net income decreased by $11million between the periods and included an additional $181 million ofnet non-cash charges primarily due to
increases in deferred tax expense and depreciation.

• The $148 million decrease in cash from changes in working capital was partially due to adecrea.se in taxes payable (primarily due an increase in
current income tax benefits in 2015)and adecrease in accounts payable (primarily due to milder weather and lower energy prices in December
2015), partially offset by adecrease in accounts receivable (primarily due toimproved collection performance).
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Pension funding wasSi0 miiiion higher in 2015.

(LKE)

LKEhad a $36 miiiion decrease incash provided byoperating activities in2016 compared with 2015.
Net income improved by $65 miiiion and included an increase of$66 miiiion ofnet non-cash charges primarily due to a$55 miiiion increase in
deferred income taxes anda $22 miiiion increase indepreciation expense.

The decrease in cash from changes in working capital was driven primarily by lower tax payments received from PPL for the use ofprior year excess
tax depreciation deductions. Other decreases in cash were related toaccounts receivable and unbilled revenues due tomore favorable weather in
December 2016 compared to December 2015, and adecrease in taxes payable due to the timing ofpayments, partially offset by an increase in
accountspayable due to the timing of fuel purchases and payments.

Defined benefitplan fundingwas$15 million higher in 2016.

The increase in cash from LKE sother operating activities was driven primarily by lower payments for the settlement ofinterest rate swaps, partially
offset by an increase in ARC expenditures.

LKE had a$64 million increa.se in cash provided by operating activities in2015 compared with 2014.
LKE's non-cash components ofnet 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 m2015. Deferred income taxes were lower in 2015 as alarge portion ofthe effect ofaccelerated tax
depreciation did notresult incash asa result of the Federal netoperating losses.

The increase in cash from changes in working capital was driven primarily by adecrease in income tax receivable as aresult ofreceiving payment
from PPL in 2015 for the use ofexcess tax depreciation deductions in 2014, decreases in accounts receivable and unbilled revenues due tomilder
weather in December 2015, adecrease in coal inventory as a result ofplant retirements, and adecrease in natural gas stored underground due to
lower gas prices in 2015, partially offset by adecrease in accounts payable due to the timing offuel purchases and payments.

The decrease in cash from LKE sother operating activities was driven primarily by $88 million in payments for the settlement ofinterest rate swaps.

(LG&E)

j&Ehad a $72 million decrease in cash provided by operating activities in2016 compared with 2015.
• Net income improved by 51 8million and included an increase of$20 million ofnet non-cash charges primarily due toa$21 million increase in

deferred income taxes.

• The decrease in cash from changes in working capital was driven primarily by lower tax payments received from LKE for the use ofprior year excess
tax depreciation deductions. Other decreases in cash were related toaccounts receivable and unbilled revenues due to more favorable weather in
December 2016 compared to December 2015, and an increase in accounts receivable from affiliates due to higher intercompany settlements
associated with energy sales and inventory, partially offset by an increase in accounts payable due to the timing offtiel purchases and payments.

Defined benefit plan fundingwas$20 million higher in 2016.

The increase in cash from LG&E sother operating activities was driven primarily by lower payments for the settlement ofinterest rate swaps,
partially offset by an increase in AROexpenditures.

LG&E had a $183 million increase incash provided byoperating activities in2015 compared with 2014.
LG&E snon-cash components ofnet income included an $8 million increase in deferred income taxes and a$5 million increase in depreciation due
to additional as,sets in service in 2015.

• The increase in cash from changes in working capital was driven primarily by adecrease in income tax receivable as aresult ofreceiving payment
from LKE in2015 fortheuse ofexcess taxdepreciation deductions in 2014, a decrease in accounts receivable from affiliates dueto lower fuel costs
forjointly owned units compared to an increase in the prior
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year, adecrease in accounts receivable due to milder weather in December 2015 compared to an increase in the prior year, adecrease in coal
inventory as aresult ofthe retirement ofCane Run coal units, and adecrease in natural gas stored underground due to lower gas prices in 2015
partially offset by adecrease in accounts payable due to the timing offuel purchases and payments compared to an increase in the prior year.

The decrease mcash from LG&E's other operating activities was driven primarily by $44 million in payments for the settlement ofinterest rate
swaps.

(KU)

KU had aS2 million decrease in cash provided by operating activities in 2016 compared with 2015.
Net income improved by $31 million and included adecrease of$20 million ofnet non-cash charges primarily due to a$34 million decrease in
deferred income taxes, partially offset by a$14 million increase in depreciation expense.

The decrease mcash from changes in working capital was driven primarily by lower tax payments received from LKE for the use ofprior year excess
tax depreciation deductions. Other decreases in cash were related to accounts receivable and unbilled revenues due to more favorable weather in
December 2016 compared to December 2015, partially offset by an increase in accounts payable to affiliates due to higher intercompany settlements
associated with energy purchases and inventory, and an increase in taxes payable due to the timing ofpayments.

The increase in cash from KU's other operating activities was driven primarily by lower payments for the settlement ofinterest rate swaps partially
offset by an increase in ARC expenditures.

KUhad a$42 million increase in cash provided by operating activities in 2015 compared with 2014.
KU's non^ash components ofnet 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 ofthe effect ofaccelerated tax
depreciation did not result incash asa result ofthe Federal net operating losses.

^e increase in cash from changes in working capital was driven primarily by adecrease in income tax receivable as aresult of receiving payment
from LKE in 2015 for the use ofexcess tax depreciation deductions in 2014. adecrease in coal inventory as aresult ofthe retirement ofGreen River
coal units, and decreases in accounts receivable and unbilled revenues due to milder weather in December 2015, panially offset by adecrease in
accounts payable toaffiliates compared to an increase in the prior year due to lower fuel costs for jointly owned units and adecrease in accounts
payabledue to the timingof 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.

nvesfing Activities

(All Registrants)

The components ofthechange incash provided by(used in)investing activities were asfollows.

PPL

PPL Electric LKE LG&E KU
2016 vs. 201S

Change - Cash Provided (Used):

Expenditures for PP&E $ 613 $ (28) $ 419 $ 250 S 169
Investment activity, net (134) —

Other investing activities 42 6 (6) — (6)
Total $ 521 $ (22) S 413 S 250 $ 163
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PPL

2015 vs. 2014

Change - Cash Provided (Used):

Expenditures for PP&E j

Notesreceivable withaffiliates activity, net

Restricted cash and cash equivalent activity

Investment activity, net

Other investing activities

Total $

(PPL)

2015. lower project expenditures at WPD. LG&E and KU were partially offset by higher project expenditures at PPL Electric.
The decrease in expenditures for WPD was primarily due to adecrease in expenditures to enhance system reliability and adecrease in foreign currency
exchange rates. The decrease in expenditures for LG&E was primarily driven by the completion ofthe environmental air projects at LG&E's Mill Creek Plant.
The decrease in expenditures for KU was primarily driven by the completion of the environmental air projects at KU's Ghent plant and the CCR project at
KUs E.W. Brown plant. The increase in expenditures for PPL Electric was primarily due to the Northern Lehigh and Greater Scranton transmission reliability
projects and other vanous transmission and distribution projects, partially offset by the completion ofthe Northeast Pocono reliability project and
Susquehanna-Roseland transmission project.

The change tn "Investment activity, net" for 2016 compared with 2015 resulted from PPL receiving SI 36 million during 2015 for the sale ofshort-term
investments.

141

(11)

256

I

387

PPL

Electric

(166)

(150)

(1)

(317) $

LKE

52

(70)

(12) $

LG&E

(33) $

(33) $

KU

85

91

For PPL, in 2015 compared with 2014, 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 adecrease in expenditures to enhance system reliability associated with the end ofthe
DPCR5 price control period and changes in foreign currency exchange rates. The decrease in expenditures forKU was related to lower expenditures for the
constmction ofCane Run Unit 7which was put into commercial operation in June 201 5, and lower expenditures for environmental airprojects 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 gnd projects and other various projects, partially offset by the completion ofthe Susquehanna-Roseland tran.smission project. The increase in

tpenditures for LG&E was primarily due to environmental airprojects at LG&E's Mill Creek plant, partially offset by lower expenditures for the
mstmction ofCane Run Unit 7.

The change in "Investment activity, net" for 2015 compared with 2014 resulted from PPL receiving $136 million during 2015 for the sale ofshort-term
investments and paying $120 millionduring 2014 for the purchase of short-term investments.

(PPL Electric)

Ftrr PPL Electnc, in 2016 compared with 2015, the increase in expenditures was primarily due to the Northern Lehigh and Greater Scranton transmission
reliability projects and other various transmission and distribution projects, which was partially offset by the completion ofthe Northeast Pocono reliability
projectand the Susquehanna-Roseland transmission project.

For PPL Electnc, 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 ofthe Susquehanna-Roseland transmission project.

20nreceivable with affiliates activity, net" resulted from proceeds of$150 million received in 2014 from repayments on anote extended in
(LKE)

For LKE, in 2016 compared with 2015, cash used in investing activities decreased primarily due to lower PP&E expenditures. The decrease in expenditures
for LG&E was primarily driven by completion ofthe environmental airprojects at LG&E's Mill Creek plant. The decrease in expenditures forKU was
primarily driven by completion ofthe environmental airprojects at KU's Ghent plant and the CCR project at KU's E.W. Brown plant.
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*"^^LKE, in 2015 compared with 2014. cash used in investing activities incieased as aresult ofreceiving payment from PPL in 2014 for the notes receivable
iued m2013, partially offset by lower PP&E expenditures. An increase in expenditures for LG&E was primarily due to higher expenditures for
vironmental air projects at the Mill Creek plant, partially offset by lower expenditures for the construction ofCane Run Unit 7. Adecrease in expenditures

for KU was pnmanly due to lower expenditures for the construction ofCane Run Unit 7which was put into commercial operation in June 2015, and lower
expenditures for environmental air projects and CCR projects atthe Ghent and the E.W. Brown plants.

(LG&E)

For LG&E, in 2016 compared with 2015, cash used in investing activities decreased due to lower PP&E expenditures driven by completion ofthe
environmental air projects at the MillCreek plant.

For LG&E, in 2015 compared with 2014, cash used in 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 ofCane Run Unit 7which was put into commercial opeiation in June 2015,

(KU)

For KU, in 2016 compared with 2015, cash used in investing activities decreased primarily due to lower PP&E expenditures driven by completion ofthe
environmental airprojects at the Ghent plant and the CCR project at the E.W. Brown plant.

For KU, in 2015 compared with 2014, cash used in investing activities decreased primarily due to lower expenditures for the construction ofCane 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 EW
Brown plants.

(AURegistrants)

See "Forecasted Uses ofCash" for detail regarding projected capital expenditures for the years 2016 through 2020.

Financing Activities

(All Registrants)

The components ofthechange in cash provided by(used in)financing activities were as follows.

PPL

PPL Electric LKE LG&E KU

.rOI6 vs. 2015

Change - Cash Provided (Used):

Debt issuance/retirement, net $ (824) S (248) $ (175) $ (325) $ (250)
Debt issuance/retirement, affiliate

— (400) —

Stock issuances/redemptions, net (59) —

Dividends (26) (107) — (9) (95)
Capital contributionsidistributions, net (55) (161) (19) 20

Changes in net short-term debt (a) (65) 295 326 149 156

Other financing activities 53
— 7 3 4

Total S (921) $ (115) $ (403) $ (201) $ (165)

PPL

PPL Electric LKE LG&E KU

2015 vs. 2014

Change - Cash Provided (Used):

Debt issuance/retirement, net $ 1,177 s (38) $ 150 $ 300 S 250

Debt issuance/retirement, affiliate
— 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 4 1 (5) (3) (3)
Total $ 220 $ (28) $ (29) S (143) s (123)
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I Includesnet increase (decrease) in notespayablewithaffiliates.

(PPL)

For PPL, iti 2016 comparetJ with 2015, $921 million less cash from financing activities was required primarily due to improvements in cash from operations
of$618 million.

For PPL, in 2015 compared with 2014, $220 million additional cash from financing activities was required including the WPD, LG&E and KU long-term debt
issuancesin 2015, partiallyoffsetby lowercommon stock issuancesin 2015.

(PPL Electric)

For PPL Electric, in 2016 compared with 2015, $115 million less cash fiom financing activities was required to support its significant capital expenditure
program primarily due to improvements in cash from operations of$270 million.

For PPL Electric, in 2015 compared with 2014, $28 million less cash from financing activities was required primarily due to the use ofcash on hand which
helped support thesignificant capital expenditure program.

(LKE)

For LKE, in 2016 compared with 2015, cash provided by financing activities decreased primarily as aresult ofadecrease in cash required to fund capital and
general corporate expenditures.

For LKE, in 2015 compared with 2014, cash provided by financing activities decreased as aresult of the repayment ofshort-term debt, partially offset by the
$550 million ofadditional long-term debt issued by LG&E and KU in 2015 and lower distributions to PPL.

(LG&E)

For LGc&E, in 2016 compared with 2015, cash provided by financing activities decreased primarily as aresult ofadecrease in cash required to fund capital
and general corporate expenditures.

For LG&E, in 2015 compared with 2014, cash provided by financing activities decreased as aresult of the repayment ofshort-term debt and lower capital
jntributions from LKE, partially offset by the $300 million ofadditional long-term debt issued in2015.

(KU)

For KU, in 2016 compared with 201 5, cash provided by financing activities decreased primarily as aresult ofadecrease in cash required to fund capital and
general corporate expenditures.

ForKU, in 2015 compared with 2014, cash provided by financing activities decreased as aresult ofthe repayment ofshort-term debt and lower capital
contributions from LKE, partially offset bythe$250 mi 1lion ofadditional long-term debt issued in 2015.

(Alt Registrants)

See "Long-teim Debt and Equity Securities" below for additional information on current year activity. See "Forecasted Sources ofCash" for adiscussion of
the Registrants' plans to issue debt and equity securities, as well as adiscussion ofcredit facility capacity available to the Registrants. Also see "Forecasted
Uses ofCash" for adiscussion ofPPL's plans to pay dividends on common securities in the future, as well as the Registrants' maturities oflong-term debt.

Long-term Debt and Equity Securities

Long-temidebt and equity securities activity for2016 included:
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Debt

Cash Flo>^ Impact:

PPL

PPL Electric

LKE

LG&E

KU

(a) Issuances are net ofpricing discounts, where applicable, and exclude the impact ofdebt issuance costs.

See Note 7tothe Financial Statetnents for additional information about long-term debt.

ATM Program (PPL)

During 2016, PPL issued 710 thousand shares ofcommon stock under the program at an average price ofS35.23 per share, receiving net proceeds of$25
million. See Note 7to the Financial Statements for additional information about the ATM Program.

Forecasted Sources of Cash

(AHRegistrants)

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
Electnc, LKE, LG&E and KU anticipate receiving equity contributions from their parent ormember in 2017.

CtreCtit Facilities

The Registrants maintain credit facilities to enhance liquidity, provide credit support and provide abackstop to commercial paper programs Amounts
boiTowed under these credit facilities are reflected in "Shoil-tenn debt" on the Balance Sheets. At December 31,2016, the total committed borrowing capacity

ndercredit facilities and theuseofthis borrowing capacity were:

-xtemai

Issuances (a) Retirements

1,342 $ 930

224 224

221 246

125 150

96 96

Net Stock

Issuances

144

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

$ 1,400 $ — $ 37 $ 1,363

650
— 296 354

75 — — 75

500
— 169 331

598
— 214 384

1,173
— 383 790

$ 3,223 S — $ 716 $ 2,507

£ 1.055 £ 279 £ £ 775

(a)

(b)

(c)

(d)

The syndicated credit facilities, as well as KU's letter of credit facility, each contain afinancial covenant requiring debt to total capitalization not to exceed 70% for PPL Capital
Funding. PPL Electric, LKE, LG&E and KU. ascalculated in accordance with the facility, and other customary covenants.
The commilmenls under Ihe domestic credit facilities are provided by adiverse bank group, witb no one bank and its affiliates providing an aggregate commitment ofmore than
thetollowing percentages of the total committed capacity: PPL - 10%. PPL Electric 7%. LKE - 21%, LG&E - 7%and KU - 37%.
Each company pays customary fees under its respective syndicated credit facility, as does KU under its letter ofcredit facility, and borrowings generally bear interest at LIBOR-
based ratesplus an applicablemargin.

The facilities contain financial covenants to maintain an interest coverage ratio ofnot less than 3.0 times consolidated earnings before income taxes, depreciation and amortization
and total net debt not in excess of85% of its RAV, calculated in accordance with the credit facility.
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The amojts borrowed at December 31, 2016, include aUSD-denominated borrowing of S200 million and GBP-denominated borrowings of £119 million, which equated to
$148 million. The unused capacity reHects the USD-denominated amount borrowed in GBP of£161 million as ofthe date borrowed. At December 31 2016 the USD equivalent
of unused capacity under the U.K. committed credit facilities was $969 million. '

The commitments under the U.K.'s credit facilities are provided by adiverse bank group with no one bank providing more than 13% ofthe total committed
capacity.

In addition to the financial covenants noted tn 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 ofrepayment ofborrowings and/or termination ofthe
agreements. The Registrants monitor compliance with the covenants on aregular basis. At December 31,2016, the Registrants were in compliance with these
covenants. At this time, the Registrants believe that these covenants and other borrowing conditions will not limit access to these funding sources.

See Note 7 to theFinancial Statements for further discussion oftheRegistrants' credit facilities.

Intercompany (IKE. LG&E and KU)

LICECredit Facility

LG&E Money Pool (a)

KU Money Pool (a)

Committed

Capacity

225

500

500

Borrowed

163

Other Used

Capacity

169

16

Unused

Capacity

62

331

484

(a) LG&E and KU participate in an intercompany agreement whereby LKE. LG&E and/or KU make available funds up to $50(1 million at an interest rate based on amarket index of
commercial paper issues. However, the FERC has authorized a maximum aggregate short-term debt limit for each utility at$500 million from all covered sources.

Commercial Paper (AH Registrants)

PPL, PPL Electnc, 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 inplace at:

December 31, 2016

^LCapital Funding

PPL Electric

LG&E

KU

Total LKE

Total PPL

Commercial

Paper
Issuances

Unused
Capacity

$ 1.000 $ 20 $ 980

400 295 105

350 169 181

350 16 334

700 185 515

$ 2,100 $ 500 $ 1,600

InJanuary 2017,PPL Electric's commercial paperprogram capacity was increased to S650 million.

See Note 7to the Financial Statements for further discussion ofthe Registrants' commercial paper programs.

Long-term Debt and Equity Securities

(PPL)

PPL and its subsidiaries are currently authorized to incur, subject to market conditions, up to approximately S3.4 billion oflong-term indebtedness in 2017,
the proceeds ofwhich would be used tofund capital expenditures and for general corporate purposes.

PPLplans to issue,subject to market conditions,up to S350 million of common stock in 2017.

70

Source: PPL CORP. 10-K, February 17, 2017 Powered tjv Mr]rning,star Dociimenr Research'



Table ofContcnts

"'PL Electric)

'L Electric is currently authorized to incur, subject to market conditions, up to approximately $500 million oflong-term indebtedness in 2017, the proceeds
ofwhich would be used to fund capital expenditures and for general corporate purposes. PPL Electric currently plans to remarket, subject to market
conditions, $224 million of its bonds with put dates in 2017,

(IKE. LG&E and KU)

LG&E IS currently authorized to incur, subject to market conditions and regulatory approvals, up to approximately $400 million oflong-term indebtedness
m2017, the proceeds ofwhich would be used to ftind capital expenditures and for general corporate purposes. LG&E currently plans to remarket subject to
market conditions, $194millionof itsbonds with put dates in 2017.

KU IS currently authorized to incur, subject to market conditions and regulatory approvals, up to approximately $100 million oflong-term indebtedness in
2017,the proceeds ofwhich would be used to fiind capital expenditures.

Contributions from Parent/Member(PPL Electric, IKE.LG&E and KU)

From time to time, LKE's member or the parents ofPPL Electric, LG&E and KU make capital contributions to subsidiaries. The proceeds from these
contnbutions are used tofund capital expenditures and for other general corporate purposes and, in the case ofLKE, tomake contributions toitssubsidiaries.

Forecasted Uses of Cash

(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 ofdividends on its common stock, distributions by LKE to its
member, and possibly the purchase or redemption of a portionofdebt securities.

Capital Expenditures

The table below shows the Registrants' current capital expenditure projections for the years 2017 through 2021. Expenditures for the domestic regulated
Utilities are expected to berecovered through rates, pending regulatory approval.

Projected

Total 2017 2018 2019 2020 2021

PPL

Construction expenditures (a) (b)

Generating facilities $ 862 $ 220 $ 212 $ 195 S 97 $ 138

Distribution facilities 8,849 1,855 1,743 1,761 1,732 1,758

Transmission facilities 4,077 900 881 875 859 562

Environmental 1,435 329 438 210 220 238

Otlier 664 137 215 189 66 57

Total Capital Expenditures S 15.887 $ 3.441 $ 3.489 $ 3.230 $ 2.974 S 2,753

PPL Electric (a) (b)

Distribution facilities S 1,908 $ 434 S 389 $ 390 $ 348 $ 347

Transmission facilities 3,283 768 737 675 704 399

Total Capital Expenditures $ 5.191 $ 1,202 $ 1,126 $ 1.065 $ 1,052 $ 746
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Projected

Total 2017 2018 2019 2020 2021

LKE (b)

Generating facilities S 862 $ 220 $ 212 $ 195 $ 97 $ 138

Distribution facilities 1,652 297 339 348 325 343

Transmission facilities 795 132 144 200 156 163

Environmental 1,435 329 438 210 220 238

Other 636 129 209 184 61 53

Total Capital Expenditures $ 5,380 $ 1,107 $ 1,342 $ 1,137 $ 859 S 935

LG&E(b)

Generating facilities $ 422 $ 138 $ 104 $ 81 $ 36 $ 63

Distribution facilities 1,090 188 223 228 216 235
Transmission facilities 222 24 32 74 43 49

Environmental 645 150 201 78 95 121

Other 310 60 102 92 28 28

Total Capital Expenditures $ 2,689 $ 560 $ 662 $ 553 $ 418 $ 496

(U (b)

Generating facilities s 440 $ 82 $ 108 $ 114 $ 61 .$ 75

Distribution facilities 562 109 116 120 109 108

Transmission facilities 573 109 112 126 113 113

Environmental 789 178 237 131 126 117

Other 328 69 106 94 32 27

Total Capital Expenditures $ 2,692 $ 547 $ 679 $ 585 $ 441 $ 440

(a) Construction expenditures include capitalized interest and AFUDC, which are expected to total approximately $86 million for PPL and $67 million for PPL Electric.
(b) The2017total excludes amounts included in accounts payable asof December 31, 2016.

Capital expenditure plans ate revised periodically to reflect changes in operational, market and regulatory conditions. For the years presented, this table
includes PPL Electric's asset optimization program toreplace aging transmission and distribution assets. This table also includes LKE's environmental
projects related to existing and proposed EPA compliance standards excluding the Clean Power Plan (actual costs may be significantly lower or higher
dependmg on the final requirements and market conditions; most environmental compliance costs incurred by LG&E and KU in serving KPSC jurisdictional
customers aregenerally eligible for recovery through theECR mechanism). See Note 6 to theFinancial Statements for information on LG&E's andKU's ECR
mechanism and CPCN filing.

In addition to cash on hand and cash from operations, the Registrants plan to fund capital expenditures in 2017 with proceeds from the sources noted below.

Source PPL PPL Electric LKE LG&E KU
Issuance of common stock X

Issuance of long-term debt securities X X X X X
Equity contributions from parent/member

X X X X
Short-term debt X X X X X

=Expected funding source.

72

Source. PPL CORP. 10-K, February 17. 2017 • Oocumenl Research'



Table ofContents

"ontractuat Obligations

le Registrants have assumed various financial obligations and commitments in the ordinary course ofconducting business At December 31 2016
estimated contractual cash obligations wereas follows:

Tola] 2017

PPL

2018 - 2019 2020 - 2021 After 2021

Long-term Debt(a) 5 18,399 $ 518 $ 484 $ 2,412 $ 14,985
Interest on Long-term Debt (b) 14,556 808 1,577 1,502 10,669
Operating Leases (c) 118 31 42 19 26
Purchase Obligations (d) 3,596 1,050 1,179 579 788
Other Long-term Liabilities Reflected on the Balance Sheet (e)

878 377 428 73

Total ContractualCash Obligations $ 37,547 $ 2,784 S 3,710 $ 4,585 $ 26,468

PPL Electric

Long-term Debt(a) j 2,864 $ 224 $ $ 500 $ 2,140
Interest on Long-term Debt (b) 2,441 120 237 232 1,852
Unconditional PowerPurchase Obligations 106 24 48 34

Total Contractual Cash Obligations $ 5,411 $ 368 $ 285 $ 766 $ 3,992

LKE

Long-term Debt (a) j 5,110 $ 194 $ 234 S 1,225 J 3,457
Interest on Long-term Debt (b) 3,336 196 389 350 2,401
Operating Leases (c) 93 24 35 IS 19
Coal and NaturalGas PurchaseObligations(f) 2,165 575 955 409 226

Unconditional Power Purchase Obligations (g) 705 29 57 58 561

1
^Construction Obligations (h) 270 258 9 2

ension Benefit Plan Obligations (e) 18 18

_'ther Obligations 297 III 1 10 76 _

Total Contractual Cash Obligations $ 11,994 $ 1,405 s 1,789 $ 2,135 $ 6,665

LG&E

Long-term Debt (a) 5 1,634 $ 194 $ 138 $ $ 1,302
Interest on Long-term Debt (b) 1,257 61 118 112 966
Operating Leases (c) 50 15 21 6 8
Coaland NaturalGas Purchase Obligations (0 912 248 416 163 85
Unconditional PowerPurchase Obligations (g) 488 20 39 40 389

Construction Obligations (h) 147 143 3 1

Other Obligations 138 45 53 40

Total Contractual Obligations $ 4,626 $ 726 $ 788 $ 362 $ 2,750

KU

Long-term Debt (a) 5 2,351 $ — $ 96 $ 500 $ 1,755
Interest on Long-term Debt (b) 1,820 92 186 170 1,372
Operating Leases (c) 42 9 14 9 10

Coal and Natural Gas Purchase Obligations (0 1,252 327 538 246 141

Unconditional PowerPurchase Obligations (g) 217 9 18 18 172

Construction Obligations (h) 105 102 2 1

Pension Benefit Plan Obligations (e) 18 18

Other Obligations 117 40 45 32

Total Contractual Cash Obligations $ 5,922 $ 597 $ 899 $ 976 $ 3,450

1) Reflects principal maturities based on stated maturity or earlier putdates. See Note 7 to the Financial Statements for
a discussion of variable-rate remarketable bonds issued nn

behalf of LG&E andKU. TheRegistrants do nothave anysignificant capital lease obligations.
Assumes inlerest payments through stated maturity or earlier put dates. For PPL. LKE. LG&E and KU the payments herein are subject to change, as payments for debt that is or
becomes variable-rate debt have been estimated and for PPL. payments denominated in British pounds sterling have been translated to U.S. dollars at acurrent foreign currency
exchange rate.

(c) See Note 9 to the Financial Statements for additional information.
(d) The amounts include agreements to purchase goods or services that are enforceable and legally binding and specify all significant terms, including: fixed or minimum quantities

tobe purchased; fixed, minimum orvariable price provisions; and the approximate liming ofthe transaction. Primarily includes as

Source PPL CLlRi-
The information contained herein
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applicable, the purchase obligations of electricity, coal, natural gas and limestone, as well as certain construction expenditures, which are also included in the Capital Expenditures
table presented above.

I The amounts for PPL include WPD's contractual deficit pension funding requirements arising from actuarial valuations performed in March 2013 and March 2016 The UK
electricity regulator currently allows arecovery of asubstantial portion ofthe contributions relating to the plan deficit. The amounts also include contributions made or committed
to be made for PPL sand LKE's U.S. pension plans (for PPL Electric, LG&E and KV includes their share ofthese amounts). Based on the current funded status ofthese
plans, except for WPD splans, no cash contributions are required. See Note 11 to the Financial Statements for adiscussion ofexpected contributions

(f) Represents contracts to purchase coal, natural gas and natural gas transportation. See Note 13 to the Financial Statements for additional information.
(g) Represents future minimum payments under OVEC power purchase agreements through June 2040. See Note 13 to the Financial Statements for additional information
(h) Represents construction commitmenls. including commitmenls for LG&E's and KU's Trimble County landfill construction, LG&E's Paddy's Run plant demolition. Ohio Falls

refurbishment and completion ofthe Mill Creek environmental air project, which are also reflected in the Capital Expendimres table presented above,

Dividends/Distributions

(PPL)

PPL vtews dividends as an integral component ofshareowner return and expects to continue to pay dividends in amounts that are within the context of
maintaining acapitalization stmcture that supports investment grade credit ratings. In November 2016, PPL declared its quarterly common stock dividend
payable Januaty 3, 2017, at 38 cents per share (equivalent to $1.52 per annum). On Febmary 1, 2017. PPL announced that the company is increasing its
comrnon stock dividend to 39.5 cents per share on aquanerly basis (equivalent to S1.58 per annum). Future dividends will be declared at the discretion ofthe
Board ofDirectors and will depend upon ftiture earnings, cash flows, financial and legal requirements and other relevant factors.

See Note 8to the Financial Statements for information regarding the June 1,2015 distribution to PPL's shaieowners ofanewly formed entity, Holdco, which
at closing owned all ofthe membership interests ofPPL Energy Supply and all ofthe common stock ofTalen Energy.

Subject to certain exceptions, PPL may not declare or pay any cash dividend or distribution on its capital stock during any period in which PPL Capital
Funding defers interest payments on its 2007 Series AJunior Subordinated Notes due 2067 or 2013 Series BJunior Subordinated Notes due 2073. At
December31,2016, no interest payments weredefemed.

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

From time to time, as determined by their respective Board ofDirectors, the Registrants pay dividends or distributions, as applicable to their respective
shareholders or members. Certain ofthe credit facilities ofPPL Electric. LKE. LG&E and KU include minimum debt covenant tatios that could effectively
restnct the payment ofdividends or distributions,

I// Registrants)

See Note 7to the Financial Statements for these and other restrictions related to distributions on capital interests for the Registrants and their subsidiaries.

Purchase or Redemption of Debt Securities

The Registrants will conrinue to evaluate outstanding debt securities and may decide to purchase or redeem these securities in open market or privately
negotiated transactions, in exchange transactions or otherwise, depending upon prevailing market conditions, available cash and other factors, and may be
commenced or suspended at any time. The amounts involved may be material.

Rating Aaencv Actions

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

Acredit rating reflects an assessment by the rating agency ofthe creditworthiness associated with an issuer and particular securities that it issues. The credit
ratings ofthe Registrants and their subsidiaries are based on information provided by the Registrants and other sources. The ratings ofMoody's and S&P are
not arecommendation to buy. sell or hold any securities ofthe Registrants or their subsidiaries. Such ratings may be subject to revisions or withdrawal by the
agencies atany time and should be evaluated independently ofeach other and any other rating that may be assigned to the securities.
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le credit ratings ofthe Registrants and their subsidiaries affect their liquidity, access to capital markets and cost ofboirowing under their credit facilities. A
iwngtade 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 ofaccess to capital markets or the acceleration ofmaturity 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 31,2016.

PPL

PPL Capital Funding

WPD pic

WPD (East Midlands)

WPD (West Midlands)

WPD (South Wales)

WPD (South West)

PPL and PPL Electric

PPL Electric

PPL and LKE

LKE

LG&E

KU

Issuer

Senior Unsecured

Moody's

Baa2

Baa3

Baal

Baal

Baal

Baal

Baal

S&P

BBB+

BBB+

A-

A-

A-

A-

BBB+

Senior Secured

Moodv's

Al

Al

Al

S&P

A

A

Commercial Paper

Moodv's

P-2

P-2

P-2

P-2

S&P

A-2

A-2

A-2

A-2

The rating agencies have taken the following actions related to the Registrants andtheirsubsidiaries.

'"PL)

Febmary 2016, Moody's and S&P affirmed their commercial paper ratings for PPL Capital Funding's $1.0 billion commercial paper program.

In May 2016, Moody's and S&P assigned ratings ofBaa2 and BBB-h toPPL Capital Funding's $650 million 3.10% Senior Notes due 2026.

In June 2016, S&P assigned a long-term issuer rating ofA- and ashort-term issuer rating ofA-2 to PPL Capital Funding.

(PPL Electric)

In February 2016, Moody's and S&P affirmed their commercial paper ratings for PPL Electric's S400 million commercial paper program.

In Febmary 2016, Moody's and S&P assigned ratings ofAl and Ato LCIDA's S116 million 0.90% Pollution Control Revenue Refunding Bonds due 2029
and$108million 0.90% Pollution Control Revenue Refunding Bonds due2027,issued on behalfof PPL Electric.

In January 2017, Moody's and S&P affirmed their commercial paper ratings for PPL Electric's $650 million commercial paper program.

(LC&E)

In September 2016, Moody's and S&P assigned ratings ofAl and Ato the $125 million County ofTrimble, Kentucky Pollution Control Revenue Refunding
Bonds, Series 2016A(Louisville Gas and Electric Company Project) due2044,issued on behalfof LG&E.
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-U)

August 2016, Moody's and S&P assigned ratings ofA1 and Ato the $96 million County ofCartoll, Kentucky Pollution Control Revenue Refunding
Bonds, Series 2016A(Kentucky Utilities Company Project) due2042,issued on behalfof KU.

Ratings TriaoRrs

(PPL)

As discussed in Note 7to the Financial Statements, certain ofWPD's senior unsecured notes may be put by the holders to the issuer for redemption ifthe long-
tem credit ratings assigned to the notes are withdrawn by any ofthe rating agencies (Moody's or S&P) or reduced to anon-investment grade rating of Bal or
BB-t- or lower mconnection with arestmctunng event. Arestructuring event includes the loss of, or amaterial 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 atrigger event for each
company. These notes totaled £4.4 billion (approximately $5.5 billion) nominal value at December 31,2016.

(PPL. LKE. LG&E and KU)

Various derivative and non-derivative contracts, including contracts for the sale and purchase ofelectricity and fuel, commodity transportation and storage,
interest rate and foreign currency instmments (for PPL), contain provisions that require the posting ofadditional collateral, or permit the counterparty to
terminate the contract. ifPPL'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 adiscussion of"Credit Risk-Related Contingent Features," including adiscussion ofthe potential additional collateral
requirements for PPL, LKE and LG&E for derivative contracts ina netliability position at December 31,2016.

Guarantees for Subsidiaries (PPL)

PPL guarantees certain consolidated affiliate financing arrangements. Some ofthe guarantees contain financial and other covenants that, ifnot met, would
limit or restrict the consolidated affiliates' access to funds under these financing arrangements, accelerate maturity ofsuch 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 totheFinancial Statements for additional information about guarantees.

Off-BalanceSheet Arrangements (At! Registrants)

he Registrants have entered into certain agreements that may contingently require payment to aguaranteed or indemnified party. See Note 13 to the
inancial Statements fora discussion of theseagreements.

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 presented below provides estimates ofwhat 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 ofexpected future losses, but only
indicators ofpossible losses under normal market conditions ata 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 offixed and floating interest rates in their debt portfolios, adjust the duration oftheir debt
portfolios and lock in benchmark interest rates in anticipation ofRiture financing, when appropriate. Risk limits under the risk management program are
designed to balance risk exposure to
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•ilatility in interest expense and changes in the fair value ofthe debt portfolios due to changes in the absolute level ofinterest rates,

le following interest rate hedges were outstanding at December 31.

PPL

Cash flow hedges

Interest rate swaps (e)

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)

2016

Fair Value,
Effect of a

Effect of a

Exposure
10% Adverse Maturities Fair Value,

Net - Asset Movement Ranging Exposure Net - Asset
Hedged (Liability) (a) in Rates (b) Through Hedged (Liability) (a) in Rates (b)

802

147

147

147

191

(32)

(32)

(32)

(90)

(2)

(2)

(2)

2028

2033

2033

2033

300 $

1,262

179

179

179

(24) $ (7)

87 (152)

(48) (2)

(48) (2)

(48) (2)

(a) Includesaccrued interest, if applicable.
(b) Effects of adverse movements decrease assets or increase liabilities, as applicable, which could result in an asset becoming aliability. Sensitivities represent a 10% adverse

movement in interest rates, except for cross-currency swaps wbich also includes a 10% adverse movement in foreign currency exchange rates.
(c) Changes tn the fair value ofsuch cash flow hedges are recorded in equity or as regulatory assets or regulatory liabilities, ifrecovered through regulated rates, and reclassified into

earnings in the same period during which the item being hedged affects earnings.
(d) Cross-currency swaps are utilized to hedge the principal and interest payments ofWPD's U.S. dollar-denominated senior notes. Changes in the fair value ofthese instruments are

recorded in equity and reclassified into earnings in the same period during which the item being hedged affects earnings.
(e) Realized changes in the fair value ofsuch economic hedges are recoverable through regulated rates and any subsequent changes in the fair value ofthese derivatives are included

in regulatory assetsor regulatory liabilities.

he Registrants are exposeid to apotential increase in interest expense and to changes in the fair value oftheir debt portfolios. The estimated impact ofa 10%
..Jverse movement in interest rates on interest expense at December 31, 2016 and 2015 was insignificant for PPL, PPL Electric, LKE, LG&E and KU. The
estimated impact of a 10% adverse movement in interestrateson the fairvalueof debt at December 31 is shown below.

10% Adverse Movement in Rates

PPL

PPL Electric

LKE

LG&E

KU

Foreign Currency Risk (PPL)

2016

590

138

182

66

100

2015

710

152

192

69

104

PPL is exposed to foreign currency risk primarily through investments in U.K. affiliates. Under its risk management program, PPL may enter into financial
instraments to hedge certain foreign currency exposures, including translation risk ofexpected earnings, firm commitments, recognized assets or liabilities,
anticipated transactions and net investments.
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"be following foreign currency hedges were outstanding at December 31.

Net investment hedges (b)

Economic hedges (c)

Exposure
Hedged

1,909

Fair Value,

Net - Asset

(Liability)

2016

Effect of a 10%

Adverse Movement

in Foreign Currency
Exchange Rates (a)

— $

184 (215)

Maturities

Ranging
Through

2018

Exposure
Hedged

50

1.831

2015

Fair Value,

Net - Asset

(Liability)

10

198

Effect of a 10%

Adverse Movement

in Foreign Currency
Exchange Rates (a)

$ (7)

(246)

(a) Effects of adverse movements decrease assets or increase liabilities, as applicable, which could result in an asset becoming aliability.
(b) Toprotect the value ofa portion of its net investment in WPD, PPL executes forward contracts tosell GBP.
(c) To economically hedge the translation ofexpected earnings denominated in GBP.

(All Registrants)

Commodity Price Risk

PPL is exposed to commodity priceriskthrough its domestic subsidiaries as described below.

• 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 commodity price risk by entering into ftill-requirement supply agreements
to serve its PLR customers. These supply agreements transfer the commodity price risk associated with the PLR obligation to the energy suppliers.

• LG&E's and KU's rates include certain mechanisms for fuel and fuel-related expenses. In addition, LG&E's rates include amechanism for natural gas
supply expenses. These mechanisms generally provide for timely recovery ofmarket price fluctuations associated with these expenses.

Volumetric Risk

PPLis exposed to volumetric risk through its subsidiaries as described below.

• WPD IS exposed to volumetric risk which, is significantly mitigated as aresult ofthe method ofregulation in the U.K. Under the RIIO-EDl price control
period, recovery ofsuch exposure occurs on atwo year lag. See Note 1for additional information on revenue recognition under RIlO-EDl
PPL Electric. LGi&E and KU are exposed tovolumetric risk onretail sales, mainly due toweather and other economic conditions for which there is
limited mitigation between rate cases.

Defined Benefit Plans - Securities Price Risk

See Application ofCritical Accounting Policies -Defined Benefits" for additional information regarding the effect ofsecurities price risk on plan assets.

Credit Risk

(Ail Registrants)

Credit risk is the risk that the Registrants would incur aloss as aresult ofnonperformance by counterparties oftheir 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 ofcredit support or collateral in certain circumstances in orderto limit counterparty credit risk. However, the Registrants,
as applicable, have concentrations of suppliers and customers among electric utilities, financial institutions and energy marketing and trading companies.
These concentrations may impact the Registrants* overall exposure to credit risk, positively or negatively, as counterparties may be similarly affected by
changes in economic, regulatory or other conditions.
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'"'PL and PPL Electric)

2014, PPL Electnc filed arequest with the PUC for approval of PPL Electric's PER procurement plan for the period ofJune20l5 through May 2017 which
TthThe mr f" ? f conducted all ofits planned competitive solicitations. In Febniaiy 2016. PPL Electric filed arequest
Z He ! I ofPPL Electnc sPLR procurement plan for the period June 2017 through May 2021, which includes atotal ofeight solicitations
Jamiar^held semiannually mApnl and October. In October 2016, the PUC approved PPL Electric's plan with the exception ofone item. OnJanuary 26.2017. the PUC issued aFinal Order approving its original position and concluded proceedings on the plan.

Under the standard Supply Master Agreement (the Agreement) for the competitive solicitation process. PPL Electric requires all suppliers to post collateral if
their credit exposure exceeds an established credit limit. In the event asupplier defaults on its obligation. PPL Electric would be required to seek replacement
power in he market. All incremental costs incurred by PPL Electric would be recoverable from customers in future rates. At December 31 2016 most of the
successful bidders under all of the solicitations had an investment grade credit rating ftom S&P. and were not required to post collateral under the Agreement

Dm c?" required to post an insignificant amount ofcollateral under the Agreement. There is no instance under the Agreement inwhich PPL Electncis required to post collateral to its suppliers.

SeeNote 17 to the Financial Statements foradditional inforaiation on credit risk.

Foreign Currency Translation (PPL)

The value of the British pound sterling fluctuates in relation to the U.S. dollar. In 2016. changes in this exchange rate resulted in aforeign currency
translation loss of$1.1 billion, which primarily reflected aS2.I billion decrease to PP&E and $490 million decrease to goodwill partially offset by a$1 3
billion decrease to long-term debt and adecrease of$208 million to other net liabilities. In 2015, changes in this exchange rate resulted in aforeign currency
translation loss of$240 million, which primarily reflected a$472 million decrease to PP&E and $1 17 million decrease to goodwill panially offset by a$285
million decrease to long-term debt and adecrease of$64 million to other net liabilities. In 2014, changes in this exchange rate resulted in aforeign currency
translation loss of$290 million, which primarily reflected a$542 million decrea.se to PP&E and $138 million decrease to goodwill partially offset by a$337
million decrease to long-term debt and adecrease of553 million to other net liabilities. The impact offoreign currency translation is recorded in ACXII.

(All Registrants)

Related Party Transactions

The Registrants are not aware ofany material ownership interests or operating responsibility by senior management in outside partnerships, including leasing
'ransactions with vanable interest entities, orotherentities doing business with the Registrants. See Note 14to the Financial Statements for additional

formation on related party transactions for PPL Electric. LKE. LG&E and KU.

Acquisitions, Deveiopment and Divestitures

The Registrants from time to time evaluate opportunities for potential acquisitions, divestitures and development projects. Development projects are
reexamined ba.sed on market conditions and other factors to determine whether to proceed with, modify or terminate the projects. Any resulting transactions
may impact future financial results. See Note 8tothe Financial Statements for information on the more significant activities.

(PPL)

See Note 8 totheFinancial Statements for infomiation onthespinoffof PPL Energy Supply.

(AHRegistrants)

Environmental Matters

Extensive federal, state and local environmental laws and regulations are applicable to PPL's, PPL Electric's. LKE's, LG&E's and KU's airemissions, water
discharges and the management ofhazardous and solid waste, as well as other aspects ofthe Registrants' businesses. The cost ofcompliance or alleged non-
compliance cannot be predicted with certainty but could be
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gnificant. In addition costs may increase significantly if the requirements or scope ofenvironmental laws or regulations, or similar rules, are expanded or
langed. Costs may take the form ofincreased capital expenditures or operating and maintenance expenses, monetary fines, penalties or other restrictions
any ofthese environmental law considerations are also applicable to the operations ofkey suppliers, or customers, such as coal producers and industrial'

powerusere and inay impact the cost for their products ortheirdemand forthe Registrants' services. Increased capital and operating costs are subject to rate
recovery. PPL, PPL Electnc. LKE. LG&E and KU can provide no assurances as to the ultimate outcome offuture environmental or rate proceedings before
regulatory authonties. ®

See Note 13 to the Financial Statements for adiscussion of the more significant environmental matters including:

• Legal Matters,
• Climate Change,
• Coal Combustion Residuals,
• Effluent Limitations Guidelines, and
• National Ambient AirQuality Standards.

Additionally, see Item I. Business -Environmental Matters" for further information on environmental matters. See Note 19 to the Financial Statements for
information related to the impacts ofCCRs on AROs.

Sustainablllty

Increasing attention has been focused on abroad range ofcorporate activities under the heading of"sustainability". which has resulted in asignificant
increase in the number ofrequests from interested parties for information on sustainability topics. These parties range from investor groups focused on
environmental, social, governance and other matters to non-investors concerned with avariety ofpublic policy matters. Often the scope ofthe information
sought is very broad and not necessarily relevant to an issuer's business or industry. As aresult, anumber ofprivate groups have proposed to standardize the
subject matter constituting sustainability, either generally or by industry. Those efforts remain ongoing. In addition, certain of these private groups have
advocated that the SEC promulgate regulations requiring specific sustainability reporting under the Securities Exchange Act of1934, as amended (the '"34
Act ), or that issuers voluntarily include certain sustainability disclosure in their '34 Act reports. To date, no new reporting requirements have been adopted
or proposed by the SEC.

As has been PPL's practice, tothe extent sustainability issues have ormay have amaterial impact on the Registrants' financial condition orresults of
operation, PPL discloses such matters in accordance with applicable securities law and SEC regulations. With respect to other sustainability topics that PPL
deems relevant to investors but that are not required to be reported under applicable securities law and SEC regulation, PPL will continue each spring to

ablish its annual sustainability report and post that report on its corporate website at www.pplweb.com and on www.pplsustainability.com. Neither the
formation in such annual sustainability report nor the information at such websites is incorporated in this Form lO-K by reference, and itshould not be

considered apart ofthis Form 10-K.. In preparing its sustainability report, PPL is guided by the framework established by the Global Reporting Initiative,
which identifies environmental, social, governance and other subject matter categories, together with recent efforts by the Edison Electric Institute to provide
guidance as to the appropriate subset ofsustainability information that can be applied consistently across the electric utility industry.

Competition

See "Competition" under each ofPPL's reportable segments in "Item I. Business -General - Segment Information" and "Item IA. Risk Factors" for a discussion
ofcompetitive factorsaffecting the Registrants.

New Accounting Guidance

See Notes I and 21 tothe Financial Statements for adiscussion ofnew accounting guidance adopted and pending adoption.

Application of Critical Accounting Policies

Financial condition and results ofoperations are impacted by the methods, assumptions and estimates used in the application ofcritical accounting policies.
The following accounting policies are particularly important to an understanding ofthe reported financial condition or results ofoperations, and require
management to make estimates orother judgments ofmatters that are inherently uncertain. Changes inthe estimates orother judgments included within these
accounting policies could result in asignificant change to the information presented in the Financial Statements (these accounting policies are also discussed
in
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'̂ite 1to the Financial Statements), Senior management has reviewed with PPL's Audit Committee these critical accounting policies, the following
sclosures regarding their application and the estimates and assumptions regarding them.

Price Risk Management (PPTy

See "Financial Condition -Risk Management" above, as well as "Price Risk Management" in Note I to the Financial Statements.

Defined Benefits

(AHRegistrants)

Certain ofthe Registrants'subsidiaries sponsor or participate in, as applicable, various qualified funded and non-qualified unfunded defined benefit pension
and unfunded other postretirement benefit plans. These plans are applicable to the majority ofthe Registrants' employees (based on

e igibility for their applicable plans). The Registrants and certain oftheir subsidiaries record an asset or liability to recognize the funded status ofall defined
benefit plans with an olTsetting entty to AOCI or in the case of PPL Electric, LG&E and KU, regulatory assets and liabilities for amounts that are expected to
be recovered through regulated customer rates. Consequently, the funded status ofall defined benefit plans is fully recognized on the Balance Sheets. See
Notes 6and 11 to the Financial Statements for additional information about the plans and the accounting for defined benefits.

Asummary ofplan sponsors by Registrant and whether aRegistrant or its subsidiaries sponsor (S) or participate in and receives al locations (P) from those
plans is shown in the table below.

Plan Sponsor PPL PPL Electric LKE LG&E KU
PPL Services § p

WPD(a) S

LKE S P P
LG&E g

(a) Does nolsponsor or participate in otherpostretirement benefits plans.

Management makes certain assumptions regarding the valuation ofbenefit obligations and the performance ofplan assets. As such, annual net periodic
defined benefit costs are recorded in current earnings orregulatory assets based on estimated results. Any differences between actual and estimated results are
recorded in AOCI, or in the case ofPPL Electric, LG&E and KU, regulatory assets and liabilities, for amounts that are expected to be recovered through

gulated customer rates. These amounts in AOCI or regulatory assets and liabilities are amortized to income over future periods. The delayed recognition
lows fora smoothed recognition ofcosts overthe working lives ofthe employees who benefit under the plans. The primary assumptions are:

Discount Rate -The discount rate is used in calculating the present value ofbenefits, which is based on projections ofbenefit payments to be made in the
future. The objective in selecring the discount rate is to measure the single amount that, ifinvested at the mea.surement date in aportfolio ofhigh-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 rates ofretum on plan assets that will be earned overthe life ofthe plan. These
projected returns reduce thenetbenefit costs the Registrants record currently.

Rate ofCompensation Increase -Management projects employees' annual pay increases, which are used to project employees' pension benefits at
retirement.

Health CareCostTrend Rate- Management projects the expectedincreases in the cost of healthcare.

In addition to the economic assumptions above that are evaluated annually. Management must also make assumptions regarding the life expectancy of
employees covered under theirdefined benefit pension and other postretirement benefit plans.

U.S. -atDecember 31,2014, the plan sponsors adopted the new mortality tables issued by the Society ofActuaries in October 2014 (RP-2014 base
tables) forall U.S. defined benefit pension andotherpostretirement benefit plans. In
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addition, plan sponsore updated the basis for estimating projected mortality improvements and selected the IRS BB-2D two-dimensional improvement
scale on agenerational basis for all U.S. defined benefit pension and other postretinement benefit plans. These new mortality assumptions reflect the
recognition ofboth improved life expectancies and the expectation ofcontinuing improvements in life expectancies.

31 2016, the UK plan sponsors adopted the new mortality assumptions based on the "SAPS S2 All" tables issued by the Self-
Admmistered Pensions Schemes' (SAPS) study for all U.K. defined benefit pension plans. In addition, the UK plan sponsors updated the basis for
estimating projected mortality improvements and selected the CMl 2015 Core Projections model published by the Continuous Mortality Investigation
study with along-tenn future improvement rate of 1% for all U.K. defined benefit pension plans. These new mortality assumptions reflect the impact of
the most recently available actual scheme mortality data (which has been higher than previously expected) on both current life expectancies and the
expectation ofcontinuing improvements in life expectancies. The use ofthe new base tables and improvement scale resulted in adecrease to U.K.
dennea benefit pension obligations,a decrease to future expenseand an increase to funded status.

(PPL)

In selecting the discount rate for its U.K. pension plans, WPD starts with acash flow analysis of the expected benefit payment stream for its plans. These plan-
specific cash flows are matched against aspot-rate yield curve to determine the assumed discount rate. The spot-rate yield curve uses an iBoxx British pounds
sterling denominated corporate bond index as its base. From this base, those bonds with the lowest and highest yields are eliminated to develop an
appropriate subset ofbonds. Historically, WPD used the single weighted-average discount rate derived from the spot rates used to discount the benefit
obligation. Concurrent with the annual remeasurement ofplan assets and obligations at December 31,2015, WPD began using individual spot rates to
measure service cost and interest cost beginning with thecalculation of2016 net periodic defined benefit cost.

An individual bond matching approach, which is used for the U.S. pension plans as discussed below, is not used for the U.K. pension plans because the
universe ofbonds inthe U.K. isnot deep enough toadequately support such an approach.

(All Registrants)

In selecting the discount rates for U.S. defined benefit plans, the plan sponsors start with acash flow analysis ofthe expected benefit payment stream for their
plans. The plan-specific cash flows are matched against the coupons and expected maturity values of individually selected bonds. This bond matching
process begins with the fiill universe ofAa-rated non-callable (or callable with make-whole provisions) bonds, serving as the base from which those with the
lowest and highest yields are eliminated to develop an appropriate subset ofbonds. Individual bonds are then selected based on the timing ofeach plan's
cash flows and parameters are established as to the percentage ofeach individual bond issue that could be hypothetically purchased and the surplus
reinvestment rates to be assumed.

0determine the expecred retum on plan assets, plan sponsors project the long-term rates ofreturn on plan assets using abest-estimate ofexpected returns,
alatilities and correlations for each asset class. Each plan's specific current and expected asset allocations are also considered in developing areasonable

retum assumption.

In selecting a rate ofcompensation increase, plan sponsors considerpast experience in light ofmovements in inflation rates.

The following table provides the weighted-average assumptions selected for discount rate, expected retum on plan assets and rate ofcompensation increase
at December 31 used to measure current year obligations and subsequent year net periodic defined benefit costs under GAAP, as applicable.
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iscount rate

Pension - PPL (U.S.)

Pension- PPL (U.K.) Obligations

Pension - PPL(U.K.)ServiceCost(a)

Pension- PPL(U.K.) InterestCost (a)

Pension - LKE

Pension - LG&E

Other Postretiremen! - PPL

Other Postretiremen! - LKE

Expected return on plan assets

Pension - PPL (U.S.)

Pension - PPL (U.K.)

Pension - LKE

Pension - LG&E

Other Postretiremen! - PPL

Other Postretiremen! - LKE

Rale ofcompensation increase

Pension - PPL (U.S.)

Pension - PPL (U.K.)

Pension - LKE

Other Postretiremenl - PPL

Other Postretiremen! - LKE

Assumption / Registrant
2016

4.21%

2.87%

2.99%

2.41%

4.19%

4.13%

4.11%

4.12%

7.00%

7.22%

7.00%

7.00%

6.21%

6.82%

3.95%

3.50%

3.50%

3.92%

3.50%

2015

4.59%

3.68%

3.90%

3.14%

4.56%

4.49%

4.48%

4.49%

7.00%

7.20%

7.00%

7.00%

6.11%

6.82%

3.93%

4.00%

3.50%

3.91%

3.50%

) WPD began using individual spot rates from the yield curve used to discount the benefit obligation to mea.sure service cost and interest cost for the calculation ofnet periodic
defined benefit cost in 2016. PPL's U.S. plans use asingle discount rate derived from an individual bond matching model to measure the benefit obligation, service cost and
interesl cost. See Note 1 to the Financial Statements for additional details.

In selecting health cai^ cost trend rates, plan sponsors consider past performance and forecasts ofhealth care costs. At December 31,2016, the health care cost
trend rateforall planswas7.0%for2017, gradually declining to an ultimate trend rateof 5.0% in 2022.

Avariance in the assumptions listed above could have asignificant 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, 2016, the defined benefit plans were recorded in the Registrants' financial
statements as follows.

Balance Sheet:

Regulatory assets (a)

Regulatory liabilities

Pension liabilities

Other postretiremen! and postemployment
benefit liabilities

AOCI (pre-tax)

Statement of Income:

Defined benefit.s expense

Increase (decrease) from prior year

PPL PPL Eiectric

947

23

1,008

213

2,930

(35) $

(93)

549 $

281

72

11

(4)

LKE

398

23

354

122

119

30

(8)

LG&E

246 $

53

76

11 $

(1)

KU

152

23

62

40

7

(3)

(a) Asaresult of the 2014 Kentucky rate case settlement that became effective July I, 2015, the difference between pension cost calculated in accordance with LG&E'sand KU's
pension accounting policy and pension cost calculated using a 15 year amortization period for actuarial gains and losses isrecorded as a regulatory asset. As ofDecember 31.
2016.thebalances were $20 million for PPL and LKE. SI I million for LG&E and $9 million for KU. SeeNote 6 to the Financial Statements for additional information.

The following tables reflect changes incertain assumptions based onthe Registrants' primary defined benefit plans. The tables reflect either an increase or
decrease in each assumption. The inverse ofthis change would impact the accmed defined benefit liabilities orassets, repotted annual net periodic defined

;nefit costs and A(X1or regulatoryassetsand liabilities by a similar
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mount in the opposite direction. The sensitivities below reflect an evaluation of the change based solely on achange in that assumption.
ctuarial assumption

Discount Rate

Expected Return on Plan Assets

Rate of Compensation Increase

Health Care Cost Trend Rate (a)

(a) Only impacts other postretirement benefits.

(0.25%)

(0.25%)

0.25 %

1 %

Increase (Decrease) (Increase) Decrease Increase (Decrease) Increase (Decrease)
Defined Benefit

LiabilitiesActuarial assumption

PPL

Discount rate

Expected return on plan assets

Rate of compensation increase

Health care cost trend rate (a)

PPL Electric

Discount rate

Expected return on plan assets

Rate of compensation increase

Health care cost trend rate (a)

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

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 fPPZ.. LKE. LG&E and KU)

Goodwill is tested for impairment at the reporting unit level. PPL has determined its reporting units to he at the same level as its reportahle segments. LKE,
LG<StE and KU are individually single operating and reportahle segments. Agoodwill impairment test isperformed annually ormore frequently ifevents or
changes in circumstances indicate that the carrying amount ofthe reporting unit may he greater than the reporting unit's fair value. Additionally, goodwill is
tested for impairment after a portion ofgoodwill hasbeen allocated to a business tohe disposed of.

PPL, LKE, LG&E and KU may elect either to initially make aqualitative evaluation about the likelihood ofan impairment ofgoodwill orto bypass the
qualitative evaluation and test goodwill for impairment using atwo-step quantitative test. Ifthe qualitative evaluation (referred toas "step zero") iselected
and the assessment results in adetermination that itisnot more likely than not that the fair value ofareporting unit is less than the carrying amount, the two-
step quantitative impairment test is not necessary.
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460

n/a

63
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hen the two-step quantitative impaintient test is elected or required as aresult ofthe step zero assessment, in step one, PPL, LKE, LG&E and KU determine
tether apotential i^mpairment exists by companng the estimated fair value ofareporting unit with its carrying amount, including goodwill, on the

measurement date. If the estimamd fair value exceeds its carrying amount, goodwill is not considered impaired. If the carrying amount exceeds the estimated
rair value, the second step isperformed tomeasure the amount ofimpairment loss, ifany.

The second step of the quantitative test requires acalculation ofthe implied fair value ofgoodwill, which is determined in the same manner as the amount of
goodwill in abusiness combination. That is, the estimated fair value ofa reporting unit is allocated to all ofthe assets and liabilities of that reporting unit as
if the reporting unit had been acquired in abusiness combination and the estimated fair value ofthe reporting unit was the price paid to acquire the reporting
unit The excess of the estimated fair value ofa 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 canying amount of that goodwill. If the carrying amount exceeds the implied fair

goodwil" equal to that excess. The loss recognized cannot exceed the canying amount ofthe reporting unit's
PPL's goodwill was $3.1 billion at December 31,2016, which consists of$2.4 billion related to the acquisition ofWPD and $662 million related to the
acquisition ofLKE. PPL (for its U.K. Regulated and Kentucky Regulated segments), and individually, LKE, LG&E and KU elected to perform the qualitative
step zero evaluation ofgoodwill mthe fourth quarterof20l6. These evaluations considered the excess offair value over the carrying value ofeach reporting
unit that was calculated dunng step one ofthe quantitative impairment tests performed in the fourth quarter of2015, and the relevant events and
circumstances that occurred since those tests were performed including:

• current yearfinancial performance versus the prioryear,
• changes in planned capital expenditures,
• the consistency of forecasted freecash flows,
• eamingsquality and sustainability,
• changes in market participant discount rates,
• changes in long-term growth rates,
• changes in PPL's marketcapitalization, and
• the overall economic and regulatory environments in which these regulated entities operate.

Based on these evaluations, management concluded it was not more likely than not that the fair value ofthese reporting units was less than their carrying
values. As such, thetwo-step quantitative impairment test was notperformed.

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

RO liabilities are required to be recognized for legal obligations associated with the retirement oflong-lived assets. The initial obligation is measured at its
estimated fair value. An ARO must be recognized when incurred ifthe fair value ofthe AROcan be reasonably estimated. An equivalent amount is recorded
as an increase in the value ofthe capitalized asset and amortized to expense over the useful life ofthe asset. For LKE, LG&E and KU, all ARO accretion and
depreciation expenses are reclassified as aregulatory asset. ARO regulatory assets associated with approved ECR projects forCCRsare amortized to expense
over aperiod of10 to 25 years based on retirement expenditures made related to the obligation. For other AROs, at the time ofretirement, the related ARO
regulatory asset is offset against the associated cost ofremoval regulatory liability, PP&E and ARO liability.

See Note 19 to the Financial Statements foradditional information on AROs.

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 ofmarket 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
fJlloillfltmrK AD I y-J ,lt j: rr .i •• . • ^ . .. _

. ---- „ ...........w. 111 u.jowijiptiv/ii.7 uiivi III\.IUUCU wiiiiiii lliccalculations ofthe fair value ofAROs 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 incoiporated into the latest estimate ofthe ARO. Any change to the capitalized asset, positive or negative, is generally amortized over
the remaining lifeof the associatedlong-livedasset.
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MDecember 31,2016, the total recorded balances and information on the most significant recorded AROswere asfollows.

Most Significant AROs
Total

ARO Amount

Recorded Recorded % of Total

PPL t
Description

^ ® 69 Ash ponds, landfills and natural gas mains
78 Ash ponds,landfills and natural gas mains

58 Ash ponds, landfills and natural gasmains

753 88 Ash pondsand landfills

The most significant assumptions surrounding AROs are the forecasted retirement costs (including the settlement dates and the timing ofcash flows) the
discount rates and the inflation rates. At December 31.2016, a10% increase to retirement cost would increase the ARO liabilities by S36 million. A0.25%
ecrease in the discount rate would increase the ARO liabilities by S5 million and a0.25% increase in the inflation rate would increase the ARO liabilities by

S5 million. There would be no significant change to the annual depreciation expense ofthe ARO asset or the annual accretion expense ofthe ARO liability
as a result ofthese changes in assumptions.

Income Taxes (A//Registrants)

Significant management judgment is required in developing the provision for income taxes, primarily due to the uncertainty related to tax positions taken or
expected to betaken in tax returns, valuation allowances on deferred tax assets and whether the undistributed eamings ofWPD are considered indefinitely
reinvested.

Significant management judgment is required to determine the amount ofbenefit recognized related to an uncertain tax position. Tax positions are evaluated
following atwo-step process. The first step requires an entity to determine whether, based on the technical merits supporting aparticular tax position, it is
more likely than not (greater than a50% chance) that the tax position will be sustained. This determination assumes that the relevant taxing authority will
examine the tax position and is aware ofall the relevant facts surrounding the tax position. The second step requires an entity to recognize in the financial
statements the benefit ofa tax position that meets the more-likely-than-not recognition criterion. The benefit recognized is measured at the largest amount of
benefit that has alikelihood ofrealization, upon settlement, that exceeds 50%. Management considers anumber offactors in assessing the benefit to be
recognized, including negotiation ofa settlement.

On aquarterly basis, uncertain tax positions are reassessed by considering information known as ofthe reporting date. Based on management's assessment of
.w information, atax benefit may subsequently be recognized for apreviously unrecognized tax position, apreviously recognized tax position may be
srecognized, or the benefit ofa previously recognized tax position may be remeasured. The amounts ultimately paid upon resolution of issues raised by

taxing authonties may differ materially from the amounts accrued and may materially impact the financial statements in the future. Unrecognized tax benefits
are classified as current to the extent management expects to settle an uncertain tax position by payment or receipt ofcash within one year ofthe reporting
date.

At December 31,2016, nosignificant changes inunrecognized taxbenefits are projected over thenext 12 months.

The need forvaluation allowances to reduce deferred tax assets also requires significant management judgment. Valuation allowances are initially recorded
and reevaluated each reporting period by assessing the likelihood ofthe ultimate realization ofadeferred tax asset. Management considers anumber of
factors in assessing the realization ofa deferred tax asset, including the reversal oftemporary differences, future taxable income and ongoing prudent and
feasible tax planning strategies. Any tax planning strategy utilized in this assessment must meet the recognition and measurement criteria utilized to account
for an uncertain tax position. Management also considers the uncertainty posed by political risk and the effect ofthis uncertainty on the various factors that
management takes into account in evaluating the need forvaluation allowances. The amount ofdeferred tax assets ultimately realized may differ materially
from the estimates utilized in the computation ofvaluation allowances and may materially impact the financial statements in the future.

See Nore 5to the Financial Statements for income tax disclosures, including management's conclusion that the undistributed eamings ofWPD are considered
indefinitely reinvested. Based on this conclusion, PPL Global does not record U.S. income taxes on WPD's undistributed eamings.
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°6gulatory Assets and Liabilities

'PL)

WPD operates in an inceruiv e-based regulatoo' structure under distribution licenses granted by Ofgem. As the regulatoiy model is incentive-based rather than
acost recovery inodel WPD is not subject to accounting for the effects ofcertain types ofregulation as prescribed by GAAP for entities subject to cost-based
rate regulation. Therefore, the accounting treatment ofadjustments to base demand revenue and/or allowed revenue is evaluated based on revenue
recognition andcontingency guidance. See Note 1to the Financial Statements for additional information.

(AHRegistrants)

PPL Electnc LG&E and KU, are subject to cost-based rate regulation. As aresult, 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 underGAAP for non-regulated
entities. Regulatoiy assets generally represent incurred costs that have been deferred because such costs are probable offuture recoveiy 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 offiiture recovery by considering factont such as changes in the applicable
regulatoty and political environments, the ability to recover costs through regulated rates, recent rate orders to other regulated entities, and the status ofany
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 ofcosts ceases to be probable, the regulatory asset would be written-off. Additionally, the regulatory agencies can provide flexibility in the manner
and timing ofrecovery of regulatory assets.

At December 31,2016, 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 KL
Regulatory assets $ 1,957 j [,,13 J ^ J —
"egulatcry liabiliiies 1,000 83 917 434 493

:e Note 6 to theFinancial Statements for additional information on regulatory assets andliabilities.

Revenue Recognition - Unbilled Revenue (LKE. LG&E and KU)

Revenues related to the sale ofenergy 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 ofthe actual meter reads taken throughout the month, estimates are recorded for unbilled revenues atthe end ofeach
reporting period. For LG&E and KU, such unbilled revenue amounts reflect estimates ofdeliveries to customers since the date ofthe last reading oftheir
meters. The unbilled revenue estimates reflect consideration offactors 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 ofweather
normalization orother regulatory provisions ofrate stmctures. At December 31,unbilled revenues recorded ontheBalance Sheets were asfollows.

2016 2015

LKE T

KU

$ 170 $ 147
LG&E ,3

95 80
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Other Information (AU Registrants)

. .'LsAudit Commhtee 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 ofofTerins
documents and registration statements, and internal control reviews.

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 Companv and Kentucky Utilities
Company

Reference is made to "Risk Management" for the Registrants in "Item 7. Combined Management's Discussion and Analysis ofFinancial Condition and
Results ofOperations."

Moiningsia-' Documeni Research'
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"EPORT OF INDEPENDENT REGISTERED PUBLICACCOUNTING FIRM

lo the Board ofDirectors and Shareowners ofPPL Corporation

We have audited the accompanying consolidated balance sheet of PPL Corporation and subsidiaries (the "Company") as of December
31, 2016, and tire related consolidated statements of income, comprehensive income, equity, and cash flows for the year then ended.
Our audit also included the fmancial statement schedule as ofand for the year ended December 31, 2016 as listed in the Index at Item
15. These financial statements and fmancial statement schedule are the responsibility of the Company's management. Our responsibility
IS to express an opinion on the financial statements and fmancial statement schedule basedon 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 the financial statements are free of
material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the fmancial
statements. An audit also includes assessing the accounting principles used and significant estimates made by management, as well as
evaluatmg the overall fmancial statement presentation. We believe that our audit provides areasonable basis for our opinion.'

In our opinion, such consolidated financial statements present fairly, in all material respects, the fmancial position of PPL Corporation
and subsidianes as of December 31, 2016, and the results of their operations and their cash flows for the year then ended, in conformity
with accounting principles generally accepted in the United States ofAmerica. Also, in our opinion, the related fmancial statement
schedule as ofand for the year ended December 31, 2016, when considered in relation to the basic consolidated financial statements
taken as a whole, presents fairly, in allmaterial respects, the information setforth therein.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the
Company s internal control over fmancial reporting as of December 31, 2016, based on the criteria established 'm Internal Control-
Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission and our report dated
February 17, 2017 expressed an unqualified opinion on the Company's internal control over financial reporting.

:/ Deloitte & Touche LLP

rarsippany, NJ

February 17, 2017
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"EPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

lO the Board of Directors and Shareowners of FPU Corporation

We have audited the internal control over financial reporting ofFPU Corporation and subsidiaries (the "Company") as ofDecember 31,
2016, based on criteria established mInternal Control-Integrated Framework (2073) issued by the Committee of Sponsoring
Organizations ofthe Treadway Commission. The Company's management is responsible for maintaining effective internal control over
financial reporting and for its assessment of the effectiveness ofinternal 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 ofthe Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perfonn 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 eontrol over
financial reporting, assessing the risk that a material weakness exists, testing and evaluating the design and operating effectiveness of
internal control based on the assessed risk, and performing such other procedures as we considered necessary in the circumstances. We
believe that ouraudit provides a reasonable basis for ouropinion.

Acompany s internal control over financial reporting is a process designed by, or under the supervision of, the company's principal
executive and principal financial officers, or persons performing similar functions, and effected by the company's board ofdirectors,
management, and other personnel to provide reasonable assurance regarding the reliability offinancial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles. Acompany's internal control
over financial reporting includes those policies and procedures that (1) pertain to the maintenance ofrecords 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 offinancial statements in accordance with generally accepted accounting
principles, and that receipts and expenditures ofthe company are being made only in accordance with authorizations ofmanagement
and directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized

:quisition, use, or disposition of the company's assets that could have a material effecton the financial statements.

Because of the inherent limitations of internal control over financial reporting, including the possibility of collusion or improper
management override ofcontrols, material misstatements due to error orfraud may not be prevented ordetected on a timely basis. Also,
projections ofany evaluation ofthe effectiveness ofthe internal control over financial reporting to future periods are subject to the risk
that the controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or
procedures may deteriorate.

In our opinion, the Company maintained, in all material respects, effective internal control over financial reporting as ofDecember 31,
2016, based on the criteria established mInternal Control - Integrated Framework (2013) issued by the Committee of Sponsoring
Organizations of the Treadway Commission.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the
consolidated financial statements and financial statement schedule as ofand for the year ended December 31, 2016 of the Company,
and our report dated February 17, 2017, expressed an unqualified opinion on those financial statements and financial statement
schedule.

Is/ Deloitte & Touche LLP

Parsippany, NJ

February 17, 2017
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Report of Independent Registered Public Accounting Firm

le Board of Directors and Shareownersof PPLCorporation

We have audited the accompanying consolidated balance sheet ofPPL Corporation and subsidiaries as ofDecember 31. 2015, and the related consolidated
statements of income, comprehensive income, equity, and cash flows for each of the two 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) as ofDecember 31, 2015 and for each of the two years in the period ended
December 31,2015. These financial statements and schedule are the responsibility ofthe 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 fiee ofmaterial 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 the consolidated results oftheir operations and their cash flows for each ofthe two 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 as of
December 31, 2015 and for each ofthe two years in the period ended December 31, 2015, 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 intemal control over financial reporting as ofDecember 31,2015, based on criteria established in Internal Control-Integrated Framework issued
by the Committee ofSponsoring Organizations ofthe Treadway Commission (2013 fiamework) and our report dated Februaiy 19, 2016, expressed an
unqualified opinion thereon.

Philadelphia, Pennsylvania
Pebmary 19, 2016
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"EPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUxNTING FIRM

lO the Board ofDirectors and Shareowner of FPU Electric Utilities Corporation

We have audited the accompanying consolidated balance sheet of PPL Electric Utilities Corporation and subsidiaries (the "Company")
as of December 31, 2016, and the related consolidated statements of income, equity, and cash flows for the year then ended. These
financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on the financial
statements 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 the financial statements are free of
matenal misstatement. The Company is not required to have, nor were we engaged to perfomi, an audit of its internal control over
financial reporting. Our audit included consideration of internal control over financial reporting as a basis for designing audit
procedures Aat 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, as well as evaluating the overall financial statement presentation. We believe that our audit
provides a reasonable basis for our opinion.

In our opinion, such consolidated financial statements present fairly, in all material respects, the financial position of PPL Electric
Utilities Corporation and subsidiaries as of December 31, 2016, and the results of their operations and their cash flows for the year then
ended, in conformity with accounting principles generally accepted in the United States ofAmerica.

/s/ Deloitte & Touche LLP

Parsippany, NJ

"ebruary 17, 2017
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Report of Independent Registered Public Accounting Firm

leBoard ofDirectors and ShareownerofPPL Electric Utilities Corporation

We have audited the accompanying consolidated balance sheet of PPL Electric Utilities Coiporation and subsidiaries as of December 31, 2015, and the
related consolidated statements ofincome, equity, and cash flows for each ofthe two years in the period ended December 31, 2015, These financial
statements are the responsibility ofthe Company's management. Our responsibility is to express an opinion on these financial statements based on our audits.

We conducted ^r 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 abasis for designing audit procedures that are appropriate in the circumstances, but not for the purpose ofexpressing an opinion on the effectiveness ofthe
Company s internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on atest 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 areasonable 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 subsidianes at December 31, 2015, and the consolidated results of their operations and their cash flows for each of the two years in the
period ended December31,2015, in conformity with U.S. generally accepted accounting principles.

Philadelphia, Pennsylvania
February 19,2016
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"EPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

.0 the Board of Directors and Sole Member of LG&E and KU Energy LLC

We have audited the accompanying consolidated balance sheet of LG&E and KU Energy LLC and subsidiaries (the "Company") as of
December 31,2016, and the related consolidated statements of income, comprehensive income, equity, and cash flows for the year
then ended. Our audit also included the financial statement schedule as ofand for the year ended December 31, 2016 as listed in the
Index at Item 15. These financial statements and financial statement schedule are the responsibility of the Company's management. Our
responsibility is to express an opinion on the financial statements and financial statement schedule based on ouraudit.

We conducted our audit in accordance with the standards ofthe 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. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over
financial reporting. Our audit included consideration of internal control over financial reporting as abasis for designing audit
procedures that are appropriate in the circumstances, but not for the purpose ofexpressing an opinion on the effectiveness ofthe
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, as well as evaluating the overall financial statement presentation. We believe that our audit
provides a reasonable basis for our opinion.

In our opinion, such consolidated financial statements present fairly, in all material respects, the financial position ofLG&E and KU
Energy LLC and subsidiaries as ofDecember 31,2016, and the results oftheir operations and their cash flows for the year then ended,
in conformity with accounting principles generally accepted in the United States ofAmerica. Also, in our opinion, the related financial
statement schedule asof and for the year ended December 31,2016, when considered in relation to the basic consolidated financial
statements taken as a whole, presents fairly in all material respects the information set forth therein.

/s/ Deloitte & Touche LLP

ouisville, Kentucky

February 17, 2017
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Report of Independent Registered Public Accounting Firm

le Board of Directors andSole Member of LG&E and KU Energy LLC

We have audited the accompanying consolidated balance sheet ofLG&E and KU Energy LLC and subsidianes as ofDecember 31, 2015 and the related
consolidated statements ofincome, comprehensive income, equity, and cash flows for each ofthe two yeant in the period ended December 31 2015 Our
audits also included the financial statement schedule listed in the Index at Item 15(a)(2) as of December 31, 2015 and for each of the two years in the period
ended December 31, 2015. 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 ^r audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards requite 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 intemal control over financial reporting
as abasis for designing audit procedures that are appropriate in the circumstances, but not for the purpose ofexpressing an opinion on the effectiveness ofthe
Company's intemal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on atest 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 areasonable 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 the consolidated results of their operations and their cash flows for each of the two 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 as of
December 31, 2015 and for each ofthe two years ended December 31, 2015, when considered in relation to the basic financial statements taken as awhole,
presents fairly in all material respects the information set forth therein.

Louisville, Kentucky
February 19, 2016
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"EPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

•Othe Board of Directors and Stockholder of Louisville Gas and Electric Company

We have audited the accompanying balance sheet ofLouisville Gas and Electric Company (the "Company") as ofDecember 31,2016,
and the related statements of income, equity, and cash flows for the year then ended. These financial statements are the responsibility of
the Company s management. Our responsibility is to express an opinion on these financial statements based on ouraudit.

We conducted our audit in accordance with the standards ofthe 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. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over
financial reporting. Our audit included consideration ofinternal control over financial reporting as abasis for designing audit
procedures that are appropriate in the circumstances, but not for the purpose ofexpressing an opinion on the effectiveness ofthe
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, as well as evaluating the overall financial statement presentation. We believe that our audit
provides a reasonable basis for our opinion.

In our opinion, such financial statements present fairly, in all material respects, the financial position ofthe Company as ofDecember
31, 2016, and the results ofits operations and its cash flows for the year then ended, in conformity with accounting principles generally
accepted in the United States of America.

/s/ Deloitte & Touche LLP

Louisville, Kentucky

February 17, 2017

96

Source PPL CORP. lOT. February 17, 2017 Pmveiec) by Motningsiai Dociimeni Research®
"""I "°J, acc^sre compm^ o, nwely- Theusp, assumes allrisAs foranydamages orfosses ahaing from anyuseof tfr/s fnformalfon,eirc^r to tneoxtont such damagos or tosses cannot be limited or excluded by applicable law. Past finanaal oerformance is no Guarantee nf future rrxntt^



Table ofContents

Report of Independent Registered Public Accounting Firm

leBoard ofDirectors and Stockholder ofLouisville Gas and Electric Company

We have audited the accompanying balance sheet ofLouisville Gas and Electric Company as ofDecember 31, 2015, and the related statements ofincome
equity and cash flows for each of the two years in the period ended December 31, 2015. These financial statements are the responsibility ofthe Company's
management. Ourresponsibility is to expressan opinion on these financial statementsbasedon our audits.

We conducted our audits in accordance with the standards ofthe Public Company Accounting Oversight Board (United States). Those standards requite 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 intemal control over financial reporting. Our audits included consideration of internal control over financial reporting
as abasis for designing audit procedures that are appropriate in the circumstances, but not for the purpose ofexpressing an opinion on the effectiveness ofthe
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 areasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position ofLouisville Gas and Electric Company
at December 31,2015, and the results ofits operations and its cash flows for each ofthe two years in the period ended December 31,2015, in conformity with
U.S. generally accepted accounting principles.

Louisville. Kentucky
February 19, 2016
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"JEPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

jIo the Board ofDirectors and Stockholder ofKentucky Utilities Company

We have audited the accompanying balance sheet ofKentucky Utilities Company (the "Company") as ofDecember 31, 2016, and the
related statements of income, equity, and cash flows for the year then ended. These financial statements are the responsibility of the
Company s management. Our responsibility is to express anopinion on these financial statements based on ouraudit.

We conducted our audit in accordance with the standards ofthe 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. The Company is not required to have, nor were we engaged to perform, an audit ofits intemal control over
financial reporting. Our audit included consideration ofintemal control over financial reporting as abasis for designing audit
procedures that are appropriate in the circumstances, but not for the purpose ofexpressing an opinion on the effectiveness ofthe
Company sintemal 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, as well as evaluating the overall financial statement presentation. We believe that our audit
providesa reasonablebasis for our opinion.

In our opinion, such fmancial statements present fairly, in all material respects, the financial position ofthe Company as ofDecember
31,2016, and the results ofits operations and its cash flows for the year then ended, in conformity with accounting principles generally
accepted in the United States of America.

/s/ Deloitte & Touche LLP

Louisville, Kentucky

Febmary 17, 2017
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Report of Independent Registered Public Accounting Firm

le Board of Directors andStockholder ofKentucky Utilities Company

We have audited the accompanying balance sheet of Kentucky Utilities Company as of December 31,2015, and the related statements of income, equity and
^sh flows for each of the two years in the period ended December 31, 2015. These financial statements are the responsibility of the Company's management.
Ourresponsibility is to express an opinion on thesefinancial statements basedon 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 ofmaterial misstatement. We were not engaged
to perform an audit of the Company's intemal control over financial reporting. Our audits included consideration ofintemal control over financial reporting
as abasis for designing audit procedures that are appropriate in the circum.stances, but not for the puipose ofexpressing an opinion on the effectiveness ofthe
Company's intemal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on atest 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 areasonable 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 the results ofits operations and its eash flows for each ofthe two years in the period ended December 31, 2015, in conformity with
U.S. generallyacceptedaecounting principles.

/s/ Ernst & Young LLP

Louisville, Kentucky
Febmary 19, 2016
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"EM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

CONSOLIDATED STATEMENTS OF INCOME FOR THE YEARS ENDED DECEMBER 31,
PPL Corporation and Subsidiaries
(Millions of Dollars, except share data)

Operating Revenues
2016 2015 2014

S 7,517 $ 7,669 $ 7,852

Operating Expenses

Operation

Fuel

Energy purchases

Other operation and maintenance

Depreciation

Taxes, other than income

791

706

1,745

926

301

863

855

1,938

883

299

965

924

1,856

923

317
Total Operating Expenses 4,469 4,838 4,985

Operating Income 3,048 2,831 2,867

Other Income (Expense) - net
390 108 105

Interest Expense
888 871 843

Income from Continuing Operations Before Income Taxes 2,550 2,068 2,129

icome Taxes
648 465 692

Income from Continuing Operations After Income Taxes 1,902 1,603 1,437

Income (Loss) from Discontinued Operations (netof income taxes)(Note 8)
— (921) 300

Net Income $ 1,902 S 682 $ 1,737

Earnings Per Share of Common Stock:

Income fromContinuing Operations AfterIncome Taxes Available to PPL Common Shareowners:

Basic

Diluted

Net Income Available to PPL Common Shareowners:

s

$

2.80 $

2.79 $

2.38

2.37

$

$

2.19

2.16

Basic

Diluted

s

$

2.80 $

2.79 $

I.OI

1.01

$

$

2.64

2.61

Dividends Declared Per Share ofCommon Stock

Weighted-Average Shares of CommonStockOutstanding(in thousands)
Basic

Diluted

1.52 S

677,592

680,446

The accompanying Notes to FinancialStatements are an integralpart of thefinancialstatements.

lOI

1.50 $

669,814

672,586

1.49

653,504

665,973

Source PPL CORP. 10-K, February 17. 2017 lowered by MDiriiitg.srai" Documeni Research®
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CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
OR THE YEARS ENDED DECEMBER 31,

fPL Corporation and Subsidiaries
(Mi/lions ofDolla/s}

Net income

Other comprehensive income Ooss):

Amounts arising during the period -gains (losses), netof tax (expense) benefit:
Foieign currency translation adjustments, net oftax of ($4), $1,($8)
Available-for-sale securities, net oftax ofSO, ($9), ($39)
Qualifyingderivatives,net of tax of ($18),SO, $23
Defined benefit plans:

Priorservicecosts,net of tax of $2,$6, ($4)
Net actuarial gain (loss), net of tax of$40, $67, $225

Reclassifications tonetincome -(gains) losses, netoftaxexpense (benefit):
Available-for-sale securities, net of tax ofSO, $2, $7

Qualifying derivatives, net of tax of $21,($15),$23
Equity investees'othercomprehensive (income) loss, net of tax of$0, $0, $0
Defined benefit plans:

Priorservicecosts,net of tax of ($1),$0, ($3)
Netactuarial (gain)loss,net of tax of ($35),($46),($34)

Total other comprehensive income (loss)

Comprehensive income

2016 2015 2014

$ 1,902 $ 682 $ 1,737

(1,107) (234) (275)

— 8 35

91 26 (10)

(3) (9) 5

(61) (366) (509)

— (2) (6)

(91) 2 (64)

(1) (1)

1 — -I

121 146 111

(1,050) (430) (709)

$ 852 $ 252 $ 1,028

The accompanying Notes loFinancial Statements are an integralpart oj thefinancial statements.
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"ONSOLIDATED STATEMENTS OF CASH FLOWS FOR THE YEARS ENDED DECEMBER 31,
PL Corporation and Subsidiaries

fiwIUlions ofDollars!

Cash Flows from Operating Activities

Net income

Loss (Income) fiomdisconiinued operations (net of incometaxes)

Income fiom continuing operations {net of income taxes)

Adjustmcnls to reconcile Income from continuing operations (net oftaxes) to net cash provided by (used in) operating aetivities-
continuing operations

E)q>rociation

Amortization

Defined benefitplans - expense(income)

Deferred income taxes and investment tax credits

Unrealized (gains) losses on doivatives. and other hedging activities

Adjustment to WPD line loss accrual

Other

Change in current assets and current liabilities

Accounts receivable

Accounts payable

Unbilled revem^

Prepayments

Taxes p^able

Regulatory assets and liabilities, net

Other

Other operating activities

Defined benefitplans - funding

Settlementof interest ratesw^

Other assets

Other liabilities

Net c^h provided by(used in)operating activities - continuing operations

Net cash provided by(used in)operating activities - disconiinued operations

Netcashprovided by (used in) operating activities

Cash Flows from Investing Ac^vities

Expenditures forproperty, plantandequipment

Expenditures for intangibleassets

Purchases of other investments

Proceeds from the sale of other investments

N^ decrease in restricted cashand cashequivalents

Other investing activities

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

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

Netcashprovided by (usedin) investing activities

Cash Flows from Financing Activities

Issuanceof long-term debt

Retirement oflong-icrm debt

Scttlemoit of ooss currency swaps

Issuance of common stock

Payment of common slock dividends

Net increase in short-icrm debt

Other financingactivities

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

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

Netcash distributions to parent ftom discontinued operations

Netcashprovided by (usedin) financing activities

Effectof Exchange Rateson Cash and Cash Equivalents

Net Oncrease) Decrease in Cash and Cash Equivalents included in Discontinued Operations

Su'jrLH i"PL lu'H- '

The informatiort contained herein may notbecopied, adapted ordistributed andisnotwarranted tobeaccurate, complete or timely The user
except to the extent such damages or losses cannot be limited oi excluded bv anolicfihle law Pati linanriai r>arfr>rnyar,fa ic n«

2016 2015 2014

S 1,902 S 682 S 1,737

- 921 (300)

1,902 1.603 1,437

926 883 923

80 59 65

(40) 56 48

560 428 666

19 (77) (187)

—
-

65

16 17 66

(15) 47 (123)

57 (116) 40

(63) 54 22

(4) (23) 87

31 (175) 161

(59) 42 (7)

(31) 40 30

(427) (499) (384)

(9) (101)
—

42 (19) 9

(95) 53 23

2,890 2,272 2.941

- 343 462

2,890 2.615 3,403

(2,920) (3,533) (3.674)

(37) (37) (49)

— - (120)

2 136
—

8 8 19

29 (13) (2)

(2,918) (3,439) (3,826)

-
(149) 497

(2,918) (3,588) (3,329)

1,342 2,236 296

(930) (1,000) (237)

46
-

—

144 203 1,074

(1,030) (1,004) (967)

29 94 147

(40) (47) (51)

(439) 482 262

- (546) (846)

- 132 1.167

(439) 68 583

(28) (10) (8)

-
352 (113)

b> Mniriingsid' ' Dobumeiii Rese-iich^
all risks for any damages or losses arising from any use of this information.



NetIncrease(Decrease) in Cash and Cash Equivalents

CashandCash Equivalents at Beginning of Penod

'^ish and Cash Equivalentsat End of Period

wrjpplemental Disclosures of Cash Flow Information

Cashpaid(received) duringthe period for.

Interest- net of amount capitalized

Income taxes - net

Significant non-cash transactions:

Accrued expenditures forproperty, plant andequipment at December 31,

Accrued expendituresfor intangible assets at Dcamiber31.

(495) (563) 536

836 1,399 863

% 34t S 836 S 1.399

854

70

281

117

822

179

310

55

959

190

458

19

77ie accompanying Notes to FinancialStatements are an integralpart of thefinancial statements.
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'CONSOLIDATED BALANCE SHEETS AT DECEMBER 31,
PL Corporation and Subsidiaries

,..Jillions o/Dollats. .shares in thou.sands)

Assets

Current Assets

Cash and cash equivalents

Accounts receivable (lessreserve: 2016,$54; 2015,S41)
Customer

Other

Unbilled revenues

Fuel, materials and supplies

Prepayments

Price risk management assets

Other current assets

Total Current Assets

Property, Plant and Equipment

Regulated utility plant

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

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

Non-regulatedproperty, plant and equipment, net
Construction work in progress

Property, Plant and Equipment, net

Other Noncurrent Assets

Regulatory assets

Goodwill

Other intangibles

Price risk management assets

Other noncurrent assets

Total Other Noncurrent Assets

Total Assets

2016 2015

s 341 $ 836

666 673

46 59

480 453

356 357

63 66

63 139

52 63

2,067 2,646

34,674 34,399

6,013 5,683

28,661 28,716

413 516

134 165

279 351

1,134 1,315

30,074 30,382

1,918 1,733

3,060 3,550

700 679

336 156

160 155

6,174 6,273

$ 38315 $ 39,301

The accompanying Notes toFinancialStatements are an integral part of the/inancialstatements.
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'CONSOLIDATED BALANCE SHEETS AT DECEMBER 31,
PL Corporation and Subsidiaries
unions of Dollars, shares in thoxisancls)

Liabilities and Equity
Current Liabilities

Short-term debt

Long-termdebt due within one year

Accounts payable

Taxes

Interest

Dividends

Customer deposits

Regulatory liabilities

Other current liabilities

Total Current Liabilities

Long-term Debt

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes

Investment tax credits

Accrued pension obligations

Asset retirement obligations

Regulatory liabilities

Other deferred credits and noncurrent liabilities

Total Deferred Credits and Other Noncurrent Liabilities

Commitments and Contingent Liabilities(Notes 5,6 and 13)

Equity

Common stock - $0.01 par value (a)

Additional paid-in capital

Earnings reinvested

Accumulated other comprehensive loss

Total Equity

Total Liabilities and Equity

2016 2015

% 923 $ 916

518 485

820 812

101 85

270 303

259 255

276 326

101 145

569 549

3,837 3,876

17,808 18,563

3,889 3,440

132 128

1,001 1,405

428 536

899 945

422 489

6,771 6,943

7 7

9,841 9,687

3,829 2,953

(3,778) (2,728)

9,899 9,919

% 38315 S 39,301

(a) ^1^550,000 shares authorized; 679,731 shares issued and outstanding at December 31, 2016; 780,000 shares authorized; 673,857 shares issued and outstanding at December 31,

The accompanying Notes to Financial Statements arean integral part ofthefinancial statements.
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'CONSOLIDATED STATEMENTS OF EQUITY
PL Corporation and Subsidiaries

,.Jillions ofDolUtrs)

PPL Shareovvners

Common

stock shares

outstanding

(a)

Additional

Common paid-in
stock capital

Earnings
reinvested

Accumulated other

comprehensive
loss Total

December 31,2013

Common stock issued

Stock-based compensation

Net income

Dividends and dividend equivalents

Other comprehensive income (loss)

630,321

35,528

$ 6 $ 8,316

1 1,089

28

$ 5,709

1,737

(984)

$ (1,565)

(709)

$ 12,466

1,090

28

1,737

(984)

(709)
December 31,2014 665,849 S 7 $ 9,433 $ 6,462 $ (2,274) $ 13,628

Common stock issued

Stock-based compensation
8,008 249

5

249

5
Net income

Dividends and dividend equivalents

Distribution of PPLEnergy Supply (Note 8)
Other comprehensive income (loss)

December 31,2015

Common stock issued

tock-based compensation

et income

Dividends and dividend equivalents

Other comprehensive income (loss)
Adoptionof stock-based compensation guidance
cumulative effect adjustment (Note 1)

December 31,2016

673,857 $ 7 $

5,874

679,731

9,687 $

185

(31)

9,841 $

682

(1,010)

(3,181)

2,953 $

1,902

(1,033)

3,829 $

(a) Shares in thousands. Each share entitles the holder to one vote on any question presented at any shareowners' meeting.

The accompanying Notes toFinancialStatements are an integralpart of thefinancialstatements.
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(24)

(430)

(1,050)

682

(1,010)

(3,205)

(430)
(2,728) $ 9,919

185

(31)

1,902

(1,033)

(1,050)

(3,778) $ 9,899

Souice PPL CORP. 10 K, Febiuary 17, 2017
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ONSOLIDATED STATEMENTS OF INCOME FOR THE YEARS ENDED DECEMBER 31,
. PL Electric Utilities Corporation and Subsidiaries
(Millions ofDollars)

Operating Revenues
2016 2015 2014

$ 2,156 $ 2,124 $ 2,044

Operating Expenses

Opetatioti

Energy purchases

Energy purchases from affiliate
535 657

14

587

84
Other operation and maintenance

Depreciation

Taxes, other than income

599

253

105

607

214

94

543

185

107
Total Operating Expenses

1,492 1,586 1,506

Operating Income
664 538 538

Other Income (Expense) - net
17 8 7

interest Expense
129 130 122

Income Before Income Taxes
552 416 423

icome Taxes
212 164 160

Net Income (a) S 340 S 252 S 263

(a) Net income equals comprehensive income.

The accompanying Notes toFinancial Statements are an integral part ofthefinancial statements.
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"ONSOLIDATED STATEMENTS OF CASH FLOWS FOR THE YEARS ENDED DECEMBER 31,
PL Electric Utilities Corporation and Subsidiaries

ofDollars)

Cash Flows from Operating Activities

Net income

Adjustments toleconcile net income tonet cash provided by (used in) 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

Definedbenefit plans - funding

Other assets

Other liabilities

Netcash providedby (used in) operating activities

lash Flows from Investing Activities

Expenditures forproperty,plant and equipment
Expenditures for intangible assets

Net decrease in notes receivable from affiliate

Other investing activities

Netcashprovided by (used in) investing activities

Cash Flows from Financing Activities

Issuance oflong-term debt

Retirement oflong-tenn debt

Contributions from PPL

Paymentof common stock dividends to parent
Net increase (decrease) in short-term debt

Other financing activities

Netcash provided by (used in) financing activities

Net Increase (Decrease) in Cash and Cash Equivaients

Cashand Cash Equivalentsat Beginning of Period

Cash and Cash Equivalents at End of Period

2016 2015 2014

$ 340 $ 252 $ 263

253 214 185

32 26 19

11 16 15

221 220 87

(J3) (12) (23)

16 50 (64)
58 (107) 30

(23) 22 3

43 (1) 1

(62) 35 5

(12) (108) 75

(7) 21 10

— (33) (23)
19 (10) 19

(4) 17 11

872 602 613

(1,125) (1,097) (931)

(9) (10) (26)

—
— 150

4 (1) 16

(1,130) (1,108) (791)

224 348 296

(224) (100) (10)
220 275 263

(288) (181) (158)

295
— (20)

(3) (3) (4)

224 339 367

(34) (167) 189

47 214 25

$ 13 $ 47 $ 214

Supplemental Disclosures of Cash Flow Information

Cash paid (received)during the period for:

Interest - net of amount capitalized %
Income taxes- net j

Significant non-cash transactions:

Accrued expendituresforproperty,plant and equipmentat December 31, $

The accompanying Notes to FinancialStatements are an integralpart of thefinancialstatements.
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115 $

(48) $

126 $

117 $

38 $

98 $

110

40

95
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ail risks for any damages or losses arisfng from any use of this information.
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'ONSOLIDATED BALANCE SHEETS AT DECEMBER 31,
PL Electric Utilities Corporation and Subsidiaries

if/Hlions ofDoHats. shares in thousands}

Assets

Current Assets

Cash and cash equivalents

Accounts receivable (less reserve: 2016,$28;2015,516)
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

ther Noncurrent Assets

Regulatory assets

Intangibles

Other noncurrent assets

Total Other Noncurrent Assets

Total Assets

2016 2015

s 13 S 47

272 286

21 10

114 91

32 34

9 66

19 13

8 8

488 555

9,654 8,734

2,714 2,573

6,940 6,161

641 530

7381 6,691

1,094 1,006

251 244

12 15

1357 1,265

$ 9,426 $ 8,511

The accompanying Notes toFinancial Statements arcan integral part ofthefinancial statements.

Source PPLCORP, 10-K, February 17, 201
Theinformationcontained herwi maynott>ect,
eirc^f to the extent such damages or tosses cannot be limited or exciuded bv aoolicable law Past finanrjai
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CONSOLIDATED BALANCE SHEETS AT DECEMBER 31,
PL Electric Utilities Corporation and Subsidiaries

(/v/iUionsofDollars, shares in thousands)

Liabilities and Equity
Current Liabilities

Short-term debt

Long-termdebt due within one year

Accounts payable

Accounts payable to affiliates

Taxes

Interest

Customer deposits

Regulatory liabilities

Other current liabilities

Total Current Liabilities

Long-term Debt

Deferred Credits and Other Noneurrent Liabilities

Deferred income taxes

Accmed pension obligations

Regulatory liabilities

Other deferred credits and noneurrent liabilities

Total Deferred Credits and Other Noneurrent Liabilities

Commitments andContingent 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) 170,000 shares authorized; 65,368 shares issued andoutstanding atDecember 31, 2016 and 2015.

2016 2015

s 295 $

224 —

367 288

42 35

12 24

34 37

23 31

83 113

78 77

1,158 605

2,607 2,828

1,899 1,663

281 183

— 22

90 91

2,270 1,959

364 364

2,154 1,934

873 821

3391 3,119

$ 9,426 $ 8,511

The accompanying Notes to FinancialStatements acean integral part of thefinancial statements.

Ill
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'CONSOLIDATED STATEMENTS OF EQUITY
PL Electric Utilities Corporation and Subsidiaries

of Dollars)

December 31,2013

Net income

Capital contributions from PPL

Dividends declared on common stock

December 31,2014

Net income

Capital contributions from PPL (b)

Dividends declared on common stock

Dccembcr31,2015

Net income

Capital contributions from PPL

Dividends declared on common stock

December 31,2016

66,368 $ 364

Common stock

shares

outstanding
(a)

.Additional paid-
Common in

stock capital
Earnings

reinvested Total

66,368 $ 364 $ 1,340 ;i 645 $ 2,349

263 263

263 263

(158) (158)

1,603 $

331

66,368 $ 364 S 1,934 $

220

66,368 364 $ 2,154 $

750

252

(181)

821

340

(288)

873 $

2,717

252

331

(181)

3,119

340

220

(288)

3,391

(a) Shares inthousands. All common shares of PPL Electric stock are owned byPPL.
(b) Includesnon-cashcontributions of $55 million. See Note 11 for additional information.

The accompanying Notes toFinancial Statements arean integral part ofthefinancial statements.
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ONSOLIDATED STATEMENTS OF INCOME FOR THE YEARS ENDED DECEMBER 31,
_G&E and KU Energy LLC and Subsidiaries
(Millions ofDollars)

2016 2015 2014

Operating Revenues $ 3,141 $ 3,115 $ 3,168

Operating Expenses

Operation

Fuel

Energy purchases

Other operation and maintenance

Depreciation

Taxes, other than income

791

171

804

404

62

863

184

837

382

57

965

253

815

354

52

Total Operating Expenses 2,232 2,323 2,439

Operating Income 909 792 729

Other Income (Expense) - net (9) (8) (9)

Interest Expense 197 178 167

Interest Expense with Affiliate 17 3

ncome Before Income Taxes 686 603 553

Income Taxes 257 239 209

Net Income $ 429 $ 364 $ 344

The accompanying Motesto Financial Statements are an

113

integralpart ofthe financial statements.

Source. PPL CORP. IQ-K, Febaiary 17, 2017 Powered by MorningsTar' Document Research®
The inform^ion contained herein may notbecopied, adapted ordistributed andisnotwarranted tobeaccurate compiete ortimefy. The userassumes allrisks foranydamages orlosses arising from anyuseof thisinformation
except to the extent such damaaes or loss^ cannot be limited or twrJude^ hv enrylirjihio law Pact finan/-ial ia rxn > a 97
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'CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
OR THE YEARS ENDED DECEMBER 31,

i-G&E and KU Energy LLC and Subsidiaries
(Millions ofDollars)

Net income

Other comprehensive income (loss):

Amounts arising duringthe period - gains(losses), net of tax (expense) benefit:
Defined benefit plans:

Prior service costs, net of tax of$0, $2, $4

Net actuarial gain (loss), net oftax of$18, $2, $32

Reclassification from AOCl - (gains) losses, net of tax expense(benefit):
Equity investees'other comprehensive (income)loss,net of tax of SO, SO, SO
Defined benefit plans:

Priorservice costs, net of tax of (S1),(SI), SO
Net actuarial (gain) loss, net oftax of($l), (S3), SO

Total other comprehensive income (ioss)

Comprehensive income

2016 2015 2014

s 429 S 364 S 344

(3) (7)

(27) (4) (50)

(1) (1)

2 1 1

2 5 (1)

(24) (1) (58)

s 405 S 363 S 286

The accompanying Notes to FinancialStatements are an integralpart of thefinancial statements.
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'CONSOLIDATED STATEMENTS OF CASH FLOWS FORTHE YEARS ENDED DECEMBER 31,
G&E and KU Energy LLC and Subsidiaries

, ..fillions ofDollars)

2016

Cash Flows from Operating Activities

2015 2014

Net income S 429 $ 364 $ 344

Adjustments to reconcile net income to netcashprovided by (used in) operating activities

Depreciation 404 382 354

Amortization 29 27 25

Defined benefit plans - expense 27 38 25

Deferred income taxes and investment tax credits 291 236 449

Other
— 2 16

Change in current assets and current liabilities

Accounts receivable (31) 24 (20)
Accounts payable 24 (58) 12

Accounts payable to affiliates
1 (2) (1)

Unbilled revenues (23) 20 13

Fuel, materials and supplies
2 6 (32)

Income tax receivable 1 135 (136)
Taxes payable

(7) 10 (3)
Accrued interest

9

Other
(6) 23 (1)

Other operating activities

Definedbenefit plans - funding (85) (70) (45)
Settlement of interest rate swaps

(9) (88)

Expendimres for assetretirement obligations (26) (7) (5)
Other assets

2 (7) (7)
Other liabilities

4 19 II

Net cash pros ided by (used in) operating activities
1.027 1,063 999

Cash Flows from investing Activities

Expendituresfor property, plant and equipment (791) (1,210) (1,262)
Net decrease in notes receivable from affiliates

— — 70
Other investing activities

1 7 1

Netcash providedby (used in) investing activities
(790) (1,203) (1,191)

Cash Flows from Financing Activities

Net increase in notes payable with affiliates
109 13 41

Issuance of long-term note with affiliate
400

Issuance of long-term debt
221 1,050

Retirement of long-term debt
(246) (900)

Net increase (decrease) in short-term debt
(80) (310) 330

Debt issuance and credit facility costs
(3) (10) (5)

Distributions to member (316) (219) (436)
Contributions from member

61 125 248

Netcashprovidedby (used in) financing activities
(254) 149 178

Net increase (Decrease) in Cash and Cash Equivalents
(17) 9 (14)

Cashand Cash Equivalentsat Beginningof Period
30 21 35

Cash and Cash Equivalents at End of Period $ 13 $ 30 S 21

Supplemental Disclosures of Cash Flow information

Cash paid (received) during the period for:

Interest - net of amount capitalized
S 198 $ 163 S 157

Income taxes - net
$ (24) $ (139) $ (75)

Significant non-cash transactions:

Accrued expenditures for property,plant and equipmentat December 31,
$ 104 $ 150 $ 286

The accompanying Notes to Financial Stalemenls are an integral part ofthe financial statements.
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ONSOLIDATED BALANCE SHEETS AT DECEMBER 31,
G&E and KU Energy LLC and Subsidiaries

(iWillians oj Dollars)

Assets

Current Assets

Cash and cash equivalents

Accounts receivable (less reserve; 2016, $24; 2015, $23)

2016 2015

13 30

Customer 235 209
Other

17 17

Unbilled revenues 170 147
Fuel, materials and supplies

297 298
Prepayments 24 23
Regulatory assets

20 35
Other current assets

4 6
Total Current Assets

780 765

Property, Plant and Equipment

Regulated utility plant

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

Construction work in progress

Property, Plant and Equipment, net

•ther Noncurrent Assets

Regulatory assets

Goodwill

Other intangibles

Other noncurrent assets

Total Other Noncurrent Assets

Total Assets

12,746

1,465

11,906

1,163

1U81 10,743

317 660

11,598 11,403

824 727

996 996

95 123

78 76

1,993 1,922

$ 14371 $ 14,090

The accompanying Notes toFinancial Statements arean integral part ofthefinancial statements.
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"ONSOLIDATED BALANCE SHEETS AT DECEMBER 31,
G&E and KU Energy LLC and Subsidiaries

fivlillions ofDollars)

Liabilities and Equity
2016 2015

Current Liabilities

Short-term debt s 185 $ 265

Long-terra debt due within one year 194 25

Notes payable with affiliates 163 54

Accounts payable 251 266

Accounts payable to affiliates 6 5

Customer deposits 56 52

Taxes 39 46
Price risk management liabilities 4 5

Regulatory liabilities 18 32
Interest 32 32

Asset retirement obligations 60 50

Other current liabilities 119 135

Total Current Liabilities 1,127 967

Long-term Debt

Long-term debt 4,471 4,663
Long-term debt to affiliate 400 400

Total Long-terra Debt 4,871 5,063

eferred Credits and Other Noncurrent Liabilities

Deferred income taxes 1,735 1,463
Investment tax credits

132 128
Price risk management liabilities

27 42
Accmed pension obligations

350 296
Asset retirement obligations

373 485
Regulatory liabilities

899 923
Other deferred credits and noncurrent liabilities

190 206
Total Deferred Credits and Other Noncurrent Liabilities

3,706 3,543

Commitments and Contingent Liabilities (Notes6 and 15)

Member's equity 4,667 4,517

Total Liabilities and Equity
$ 14J7I $ 14,090

The accompanying Notes to Financial Statements are an integralpart of the financial statements.
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ONSOLIDATED STATEMENTS OF EQUITY

G&E and KU Energy LLC and Subsidiaries
{ivfUHons ofDollars)

Member's

Equitj

December 31,2013 $ 4 150
Net income 344

Contributions fiom member 248

Distributions to member (436)
Other comprehensive income (loss) (5g)
December 31,2014 $ 4 248

Netincome 5 3^4
Contributions fioramember j25
Distributions tomember ^2 ]9)
Other comprehensive income (loss) ^1 j
December 31,2015 S 4 517

Net income j 42^
Contributions from member gI
Distributions to member (316)
Other comprehensive income (loss) ^4^
December 31,2016 5 4 ggy

The accompanying Notes to FinancialStatements are an integralpart of thefinancialstatements.
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TATEMENTS OF INCOME FOR THE YEARS ENDED DECEMBER 31,
-ouisville Gas and Electric Company
fMillions ofDollars)

2016 2015 2014

Operating Revenues

Retail and wholesale

Electric revenue from affiliate

$ 1,406 S

24

1,407 $

37

1,445

88

Total Operating Revenues 1,430 1,444 1,533

Operating Expenses

Operation

Fuel

Energy purchases

Energy purchases fiiom affiliate

Other operation and maintenance

Depreciation

Taxes, other than income

301

153

14

355

170

32

329

166

20

377

162

28

404

230

14

379

157

25

Total Operating Expenses 1,025 1,082 1,209

Operating Income 405 362 324

Other Income (Expense) - net (5) (6) (3)

iterest Expense 71 57 49

Income Before Income Taxes 329 299 272

Income Taxes 126 114 103

Net Income (a) $ 203 $ 185 $ 169

(a) Net income equals comprehensive income.

The accompanying Notes to FinancialStatements are an integralpart of thefinancial statements.

Source- PPLCORP. 10-K, Februarv 17, 2017
The information contained herein may not be copied, adapted or distributed and is not warranted to be
except to the extent such damaaes or losses cannnt he limiif^ nr pyrtudefi hu an,
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"TATEMENTS OF CASH FLOWS FOR THE YEARS ENDED DECEMBER 31,
ouisville Gas and Electric Company

IMillions ofDollarsi

2016 2015 2014

Net income S 203 $ 185 $ 169

Adjustments to reconcilenet incometo net cash provided by (used in) operating activities
Depreciation 170 162 157

Amortization 14 11 12

Defined benefit plans - expense 8 12 9

Deferred income taxes and investment tax credits 147 126 118

Other 8 2

Change in current assets and current liabilities

Accounts receivable (22) 19 (12)
Accounts receivable (fom affiliates (16) II (23)
Accounts payable 31 (29) 25

Accounts payable to affiliates 1 5 (4)
Unbilled revenues (8) 9 9

Fuel, materials and supplies 8 3 (8)
Income tax receivable 4 70 (74)

8
Taxes payable 20 I

Accrued interest _ 5

Other (7) 17

Other operating activities

Defined benefit plans - funding (46) (26) (13)
Settlement of interest rate swaps (9) (44)
Expenditures for asset retirementobligations (18) (6) (4)
Other assets

— 11 (2)
Other liabilities 2 4 2

Net cash provided by (used in) operating activities 482 554 371

Cash Flows from Investing Activities

Expendituresforproperty,plant and equipment (439) (689) (656)
Netcash provided by (used in) investing activities (439) (689) (656)

Cash Flows from Financing Activities

Issuance of long-term debt 125 550

Retirement of long-term debt (150) (250) —

Net increase (decrease) in short-term debt
27 (122) 244

Debt issuance and credit facility costs
(2) (5) (2)

Paymentof common stock dividends to parent (128) (119) (112)
Contributions fiom parent 71 90 157

Netcash provided by (used in) financing activities (57) 144 287

NetIncrease (Decrease)in Cash and Cash Equivalents (14) 9 2
Cash and Cash Equivalents at Beginning of Period 19 10 8

Cash and Cash Equivalents at End ofPeriod s 5 $ 19 $ 10

Supplemental Disclosures ofCash Flow Information

Cash paid (received) during the period for:

Interest - net ofamount capitalized $ 65 $ 48 $ 46

Income taxes - net $ (43) S (81) $ 65

Significant non-cash transactions:

Accrued expenditures forproperty, plant and equipment at December31, $ 56 $ 97 S 162

The accompanying Notes to FinancialStatements are an integralpart ot thefinancial statements.
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"ALANCE SHEETS AT DECEMBER 31,
ouisville Gas and Electric Company

{ivlillionsofDollars, shares in thousands}

Assets

Current Assets

Cash and cash equivalents

Accounts receivable (less reserve: 2016, S2; 2015, $1)

Customer

Other

Unbilled revenues

Accounts receivable from affiliates

Fuel, materials and supplies

Prepayments

Regulatory assets

Other current assets

Total Current Assets

Property, Plant and Equipment

Regulated utility plant

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

Construction work in progress

Property, Plant and Equipment, net

)ther Noncurrent Assets

Regulatory assets

Goodwill

Other intangibles

Other noncurrent assets

Total Other Noncurrent Assets

Total Assets

2016 2015

s 5 $ 19

109 92

11 11

75 67

28 12

143 151

12 5

9 16

1 2

393 375

SJ57 4,804

498 404

4,859 4,400

133 390

4,992 4,790

450 424

389 389

59 73

17 17

915 903

s 6300 S 6,068

The accompanying Moles to Financial Statements arean integral partofthefinancial statements.
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"ALANCE SHEETS AT DECEMBER 31,
ouisville Gas and Electric Company

.unions ofDollars, .shares in thousands)

2016 2015

Liabilities and Equity
Current Liabilities

Short-term debt $ 169 $ 142

Long-term debt due within one year 194 25

Accounts payable 148 157

Accounts payable to affiliates 26 25
Customer deposits

27 26
Taxes

40 20

Price risk management liabilities
4 5

Regulatory liabilities
5 13

Interest
11 11

Asset retirement obligations
41 25

Other current liabilities
36 39

Total Current Liabilities
701 488

Long-term Debt 1,423 1,617

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes 974 829
Investment tax credits

36 35
Price risk management liabilities

27 42
Accmed pension obligations

53 56
Asset retirement obligations

104 149
Regulatory liabilities

419 431

Other deferred credits and noncurrent liabilities
87 91

Total Deferred Credits and Other Noncurrent Liabilities
1,700 1,633

Commitments and Contingent Liabilities (Notes6 and 15)

Stockholder's Equity

Common stock - no par value (a)
424 424

Additional paid-in capital 1,682 1,611
Earnings reinvested

370 295
Total Equity

2,476 2,330

Total Liabilities and Equity
$ 6,300 $ 6,068

(a) 75,000stiares authorized; 21.294shares issued and outstanding at December 31, 2016 and December 31. 2015.

The accompanying Notes to FinancialStatements are an integral part of thefinancialstatements.
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"TATEMENTS OF EQUITY

oulsviiie Gas and Electric Company
,..unions ofDollars!

December 31,2013

Net income

Capital contributions fiom 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

Net income

Capital contributions fiom LKE

Cash dividends declared on common stock

December 31,2016

Common

stock

shares Additional

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

21^94 $ 424 $ 1,364 $ 172 $ 1,960

169 169

157 157

(112) (112)

21,294 $ 424 1,521

90

21,294 424 1,611

71

21,294 $ 424 1,682

229

185

(119)

295

203

(128)

370

2,174

185

90

(119)

2,330

203

71

(128)

2,476

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

The accompanying;; Noles to FinancialSiatements are an integralpan of thefinancialslaiements.

124

Source' PPLCORP. lO K. February- i7. 2017 Poi'veied bv Moirnngsiar' Document Research®



Table ofContents

(THIS PAGE LEFTBLANK INTENTIONALLY.)

125

SourCB: PPLCORF 10J< Jeb.uarv 17 2017



Table ofContents

TATEMENTS OF INCOME FORTHE YEARS ENDED DECEMBER 31,
..entucky Utilities Company
(Millions ofDollars)

2016 2015 2014

Operating Revenues

Retail and wholesale

Electric revenue from affiliate

$ 1,735 $

14

1,708 $

20

1,723

14

Total Operating Revenues 1,749 1,728 1,737

Operating Expenses

Operation

Fuel

Energy purchases

Energy purchases from affiliate

Other operation and maintenance

Depreciation

Taxes, other than income

490

18

24

424

234

30

534

18

37

435

220

29

561

23

88

408

197

27

Total Operating Expenses 1,220 1^73 1,304

Operating Income 529 455 433

Other Income (Expense) - net
(5) I (1)

iterest Expense 96 82 77

Income Before Income Taxes 428 374 355

Income Taxes
163 140 135

Net Income (a) % 265 $ 234 $ 220

(a) Net income approximates comprehensive income.

Die accompanying Notes to Financial Statements are an
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integral part ofthe financial statements.
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"TATEMENTS OF CASH FLOWS FORTHE YEARS ENDED DECEMBER 31,
entucky Utilities Company

fivJillions ofDoUurs

Cash Flows from Operating Activities

Net income

Adjustments to reconcile net income tonetcash provided by(used in)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

Settlementof interest rate swaps
Expenditures forasset retirement obligations
Other assets

Other liabilities

Netcash providedby (used in) operating activities

Cash Flowsfrom Investing Activities

Expenditures forproperty,plant and equipment
Other investing activities

Netcashprovided by (used in) investingactivities

Cash Flows from Financing Activities

Issuance of long-term debt

Retirement 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

Netcash providedby (used in) financingactivities

NetIncrease (Decrease) in Cash and Cash Equivalents
Cashand CashEquivalents 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 ofamount capitalized

Income taxes - net

Significant non-cash transactions:

Accmedexpendituresforproperty,plant and equipmentat December 31,

127

2016 2015 2014

$ 265 $ 234 $ 220

234 220 197

14 13 11

5 ID 5

126 160 224

(1) (5) 13

(8) 5 (9)
1 (1)

(10) (32) (10)

15 (10) 22

(15) II 4

(6) 3 (25)

— 59 (60)

25 6 (19)

— 5 —

(3) 4 (5)

(20) (21) (5)

— (44)
—

(8) (1) (1)

(6) (11) (4)

(2) 3 8

606 608 566

(350) (519) (604)

1 7 1

(349) (512) (603)

96 500

(96) (250)

(32) (188) 86

(1) (5) (2)

(248) (153) (148)

20
— 91

(261) (96) 27

(4) — (10)

11 11 21

$ 7 $ 11 $ 11

$ 89 S 75 $ 73

$ 13 S (84) $

s 47 $ 53 $ 124

•financial statements.
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"ALANCE SHEETS AT DECEMBER 31,
entucky Utilities Company

iivlillions ofDollars, shares in thousands)

2016 2015
Assets

Current Assets

Cash and cash equivalents s 1 $ 11

Accounts receivable (less reserve: 2016, $2; 2015, $2)

Customer 126 117

Other
5 9

Unbilled revenues 95 80

1
Accounts receivable from affiliates

Fuel, materials and supplies 154 147

Prepayments 12 8
Regulatory assets

11 19
Other current assets

3 4

Total Current Assets
413 396

Property, Plant and Equipment

Regulated utility plant 7,382 7,099
Less: accumulated depreciation- regulatedutility plant

965 759
Regulated utility plant, net

6,417 6,340
Construction work in progress

181 267
Property, Plant and Equipment, net

6,598 6,607

Jther Noncurrent Assets

Regulatory assets
374 303

Goodwill
607 607

Other intangibles
36 50

Other noncurrent assets
57 48

Total Other Noncurrent Assets
1,074 1,008

Total Assets $ 8,085 $ 8,011

The accompanying Noiex to Financial Statements are an integral part ofthe financial statements.
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ALANCE SHEETS AT DECEMBER 31,
rxentucky Utilities Company
fMillions ofDollars, shares in thousands)

Liabilities and Equity
Current Liabilities

Short-term debt

Accounts payable

Accounts payable to affiliates

Customer deposits

Taxes

Regulatory liabilities

Interest

Asset retirement obligations

Other current liabilities

Total Current Liabilities

Long-term Debt

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes

Investment tax credits

Accrued pension obligations

Asset retirement obligations

Regulatory liabilities

Other deferred credits and noncurrent liabilities

Total Deferred Credits and Other Noncurrent Liabilities

Commitments and ContingentLiabilities (Notes 6 and 15)

Stockholder's Equity

Common stock - no par value (a)

Additional paid-in capital

Accumulated other comprehensive loss

Earnings reinvested

Total Equity

Total Liabilities and Equity

(a) 80.000shares authorized; 37.818 shares issued and outstanding at December 31. 2016 and December 31. 2015.

The accompanying Noies to FinancialStatements arc an integralpart of thefinancialstatements.

Source PPL CORP. 10-k, Febmdryl? 2017
Theinformationcontained hereinmaynot be copied, adapted o
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2016 2015

$ 16 S 48

78 88

56 39

29 26

45 20

13 19

16 16

19 25

36 44

308 325

2327 2.326

1,170 1,046

96 93

62 46

269 336

480 492

50 60

2,127 2,073

308 308

2,616 2,596

(1) —

400 383

3323 3,287

s 8,085 $ 8,011

nscept tothe extent sect, damwes oftosses i^notbVtffniiil or "" '"ismformstion.
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"TATEMENTS OF EQUITY
entucky Utilities Company

Ilylitlians ofDoUats)

December 31,2013

Net income

Capital contributions from LKE

Cash dividends declared on common stock

Other comprehensive income (loss)

December 31,2014

Net income

Cash dividends declared on common stock

December 31,2015

Net income

Capital contributions from LKE

Cash dividends declared on common stock

Other comprehensive income (loss)

December 31,2016

Common

stock

shares

outstanding

(a)

Common

stock

Additional

paid-in
capital

Earnings
reinvested

37,818 $ 308 $ 2,505 $ 230

220

(148)

91

Accumulated

other

comprehensive
Income

(loss) Total

3,044

220

91

(148)

(1)
37,818 S 308 $ 2,596 $ 302 $ — S 3,206

234

(153)

234

(153)
37,818 $ 308 S 2,596 $

oc

— $ 3,287

20

265

(248)

(1)

265

20

(248)

(1)
37,818 308 2,616 400 (1) 3,323

'-) Shares in thousands. All common shares of KU slock areowned by LKE,

The accompanying Notes to Financial Statements are an integral part ofthefinancial statements.

Source PPL CORP. 10-K, f-ebiuary 1/. 2017
Theinformationconlsined henin maynot be cof , v.
except to the extent such damages or losses cannot be limited or exduded bv aDoUnehielaw Pasif 'fin7nrij»i'X^nrm
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COMBINED NOTES TO FINANCIAL STATEMENTS

Summary of Significant Accounting Policies

(AllRegistrants)

Generai

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

Business and Consolidation

(PPL)

PPL is autility holdiiig coinpany that, through its regulated subsidiaries, is primarily engaged in; 1) the distribution ofelectricity in the U.K.; 2) the
generation, transmission, distribution and sale ofelectricity and the distribution and sale ofnatural gas, primarily in Kentucky; and 3) the transmission,
distribution and sale ofelectricity in Pennsylvania. Headquartered in Allentown, PA, PPL's principal subsidiaries are PPL Global, LKE (including its
principal subsidiaries, LG&E and KU) and PPL Electric. PPL's corporate level financing subsidiary is PPL Capital Funding.

WPD, asubsidiary ofPPL Global, through indirect, wholly owned subsidiaries, operates distribution networks providing electricity service in the U.K. WPD
serves end-users inSouth Wales and southwest and central England. Its prineipal subsidiaries are WPD (South Wales), WPD (South West) WPD (East
Midlands)and WPD (WestMidlands). '

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

(PPL and PPL Electric)

PPL Electric is acost-based rate-regulated utility subsidiary ofPPL. PPL Electric's principal business is the transmission and distribution ofelectricity to
serve retail customers in its fianchised territory in eastern and central Pennsylvania and the regulated supply ofelectricity to retail customers in that territory

I a PER. •'

(PPL, LKE, LG&E and KU)

LKE IS autility holding company with cost-based rate-regulated utility operations through its subsidiaries, LG&E and KU. LG&E and KU are engaged in the
generation, transmission, distribution and sale ofelectricity. LG&E also engages inthe distribution and sale ofnatural gas. LG&E and KU maintain their
separate identities and serve customers in Kentucky under their respective names. KU also serves customers in Virginia (under the Old Dominion Power
name) and in Tennessee under the KU name.

(PPL)

"Income (Loss) from Discontinued Operations (net ofincome taxes)" on the Statements ofIncome for the years 2015 and 2014 includes the activities ofPPL
Energy Supply, substantially representing PPL's former Supply segment, which was spun offand distributed to PPL shareowners on June 1,2015. In addition,
the Statements ofCash Flows for the same periods separately report the cash flows ofthe discontinued operations. See Note 8for additional information.

(All Registrants)

The financial statements ofthe Registrants include each company's own accounts as well as the accounts ofall entities in which the company has a
controlling financial interest. Entities for which acontrolling financial interest is not demonstrated through voting interests are evaluated based on
accounting guidance for Variable Interest Entities (VIEs). The Registrants consolidate aVIE when they are determined to have acontrolling interest in the
VIE, and thus are the primary beneficiary ofthe entity. The Registrants are not the primary beneficiary in any VIEs. Investments in entities in which a
company has the ability to exercise
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gnificanl influence but does not have a controlling financial interest are accounted for under theecjuity method. All other investments are carried atcost or
ir value. All significant intercompany transactions have been eliminated.

The financial statements ofPPL, LICE, LG&E and KU include their share ofany undivided interests in jointly owned facilities, as well as their share ofthe
related operating costs of those facilities. See Note 12 for additional information.

Regulation

(PPL)

WPD operates in an incentive-based regulatory structure under distribution licenses granted by Ofgem. Electricity distribution revenues are set by Ofgem for
agiven time period through price control reviews that are not directly based on cost recovery. The price control formula that governs WPD's allowed revenue
is designed to provide economic incentives to minimize operating, capital and financing costs. As aresult, WPD is not subject to accounting for the effects of
certain types ofregulation aspre.scribed byGAAP and does notrecord regulatory assets and liabilities.

(All Registrants)

PPL Electric, LG&E and KU are cost-based rate-regulated utilities for which rates are set by regulators toenable PPL Electric, LG&E and KU torecover the
costs ofproviding electric or gas service, as applicable, and to provide areasonable return to shareholders. Base rates are generally established based on a
future test period. As aresult, the financial statements are subject to the accounting for certain types ofregulation as prescribed by GAAP and reflect the
effects of regulatory actions. Regulatoiy assets are recognized for the effect of transactions or events where ftituie recovery ofunderlying costs is probable in
regulated customer rates. The effect ofsuch accounting is to defer certain or qualifying costs that would otherwise currently be charged to expense
Regulatory liabilities are recognized for amounts expected to be returned through fliture 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 incuired 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. The accounting for
regulatory assets and regulatory liabilities is based on specific ratemaking decisions or precedent for each transaction or event as prescribed by the FERC or
the applicable state regulatory commissions. See Note 6 for additional details regarding regulatory matters.

(AURegistrants)

Accounting Records

The system ofaccounts for domestic regulated entities is maintained in accordance with the Uniform System ofAccounts prescribed by the FERC and
iopted by the applicable state regulatory commissions.

Use of Estimafos

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported amounts of
assets and liabilities, the disclosure ofcontingent liabilities at the date ofthe financial statements and the reported amounts ofrevenues and expenses during
the reporting period. Actual results could differ from those estimates.

Loss Accruals

Potential losses are accrued when (1) information is available that indicates itis "probable" that aloss has been incurred, given the likelihood ofthe uncertain
future events and (2) the amount ofthe loss can be reasonably estimated. Accounting guidance defines "probable" as cases in which "the future event or
events are likely to occur." The Registrants continuously assess potential loss contingencies for environmental remediation, litigation claims, regulatory
penalties and other events. Loss accmals for environmental remediation are discounted when appropriate.

Theaccmal of contingencies that mightresult in gains is not recorded, unlessrealization is assured.

Changes in Clas.sifir.atinn

The classification ofcertain amounts in the 2015 and 2014 financial statements have been changed to conform to the current presentation. These
reclassifications didnotaffect the Registrants' net income orequity.
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arnings Per Share (PPL)

EPS is computed using the two-class method, which is an earnings allocation method for computing EPS that treats aparticipating security as having rights
to earnings that would otherwise have been available to common shareowners. Share-based payment awards that provide recipients anon-forfeitable right to
dividendsor dividendequivalents areconsidered participating securities.

Price Risk Management

(AURegistrants)

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

Certain contracts may not meet the definition ofaderivative because they lack anotional amount or anet settlement provision. In cases where there is no net
settlement provision, markets are periodically assessed to determine whether market mechanisms have evolved that would facilitate net settlement. Certain
denvative contracts may be excluded from the requirements ofderivative accounting treatment because NPNS has been elected. These contracts are
accounted for using accrual accounting. Contracts that have been classified asderivative contracts are reflected on the balance sheets atfair value The
portion ofderivative positions that deliver within ayear are included in "Current Assets" and "Current Liabilities," while the portion ofderivative positions
that deliver beyond ayear are recorded in "Other Noncurrent Assets" and "Deferred Credits and Other Noncurrent Liabilities." See Note 17 for additional
mfomiation.

Cash inflows and outflows related to derivative instruments are included as acomponent ofoperating, investing or financing activities on the Statements of
CashFlows, depending on the classification of the hedged items.

PPL and its subsidianes have elected not to offset net derivative positions against the right to reclaim cash collateral (a receivable) or the obligation to return
cash collateral (apayable) undermaster netting arrangements.

(PPL)

Processes exist that allow for subsequent review and validation of the contract information as it relates to interest rate and foreign currency derivatives See
ote I7for additional information. The accounting department provides the treasury department with guidelines on appropriate accounting classifications
rvanous contract types and strategies. Examples ofaccounting guidelines provided tothetreasury department staff include, but are not limited to:

Transactions to lock in an interest rate prior to adebt issuance can be designated as cash flow hedges, to the extent the forecasted debt issuances remain
probable ofoccurring.

Cross-currency transactions tohedge interest and principal repayments can be designated as cash flow hedges.

Transactions entered into to hedge fluctuations in the fair value ofexisting debt can be designated as fair value hedges.

Transactions entered into to hedge the value ofanet investment offoreign operations can be designated as net inve.stment hedges.

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

Denvative transactions may be marked to fair value through regulatory assets/liabilities at PPL Electric. LG&E and KU ifapproved by the appropriate
regulatory body. These transactions generally include the effect ofinterest rate swaps that are included in customer rates.
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"PL and PPL Electric)

)meet its obligation as aPLR toits customers, PPL Electric has entered into certain contracts that meet the definition ofaderivative. However, NPNS has
been elected for these contracts.

See Notes 16 and 17 for additional information on derivatives.

Revenue

(PPL)

OperatinQ Revenues

For the years ended December 31, the Statements ofIncome "Operating Revenues" line item contains revenue from the following:

2016 201$ 2014
Domestic electric and gas revenues (a)

U.K. operating revenues (b)

Domestic - other

Total

$ 5,297 $ 5,239 S 5,209

2.207 2,410 2,621

13 20 22

$ 7.517 $ 7.669 $ 7.852

revenues from cost-based rate-regulated generation, transmission and/or distribution in Pennsylvania, Kentucky. Virginia and Tenne.ssee, including regulated wholesale

(b) Primarily represents regulated electricity distribution revenues from the operation of WPD's distribution networks.

Revenue Recognition

(All Registrants)

Operating revenues are pnmarily recorded ba.sed on energy deliveries through the end ofthe calendar month. Unbilled retail revenues result because
customers'bills are rendered throughout the month, rather than bills being rendered at the end ofthe month. ForLKE, LG&E and KU, unbilled revenues for a
month are calculated by multiplying an estimate ofunbilled kWh by the estimated average eents perkWh. Any difference between estimated and actual
tvenues is adjusted the following month. For PPL Electric, unbilled revenues for amonth are calculated by multiplying the actual unbilled kWh by an
verage rate per customer class.

(PPL)

WPD is cuirently operating under the eight-year price control period of RIIO-EDI. which commenced on Apnl 1, 2015. Ofgem has adopted aprice control
mechanism that establishes the amount ofbase demand revenue WPD can earn, subject to cenain true-ups, and provides for an increase or reduction in
revenues based on incentives or penalties for performance relative to pre-established targets. WPD's allowed revenue primarily includes base demand revenue
(adjusted for inflation using RPI), perfoimance incentive revenues/penalties, adjustments foroverorunder-recoveiy Irom prior periods and adjustments
related to the DPCR4 line loss close out.

As the regulatory model is incentive based rather than acost recovery model, WPD is not subject to accounting for the effects ofcertain types of regulation as
prescnbed by GAAP. Therefore, the accounting treatment ofadjuslments to base demand revenue and/orallowed revenue isevaluated based on revenue
recognitionand contingency accounting guidance.

Unlike prior price control reviews, base demand revenue under RIIO-EDI will be adjusted during the price control period. The most significant ofthose
adjustments are;

• Inflation Tme-Up -The base demand revenue for the RIIO-EDI period was set in 2012/13 prices. Therefore an inflation factor as determined by
forecasted RPI, provided by HM Treasury, is applied to basedemand revenue.
Forecasted RPI is trued up to actuals and affects future base demand revenue two regulatory years later. This revenue change is called the "TRU"
adjustment.
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Annual Iteration Process - The RllO-EDl price control period also includes anAnnual Iteration Process (AlP). This will allow future base demand
revenues agreed with the regulator as part ofthe price control review tobe updated during the price control period for financial adjustments
including tax. pensions and cost ofdebt, legacy price control adjustments from preceding price control periods and adjustments relating to actual
and allowed total expenditure together with the Totex Incentive Mechanism (TIM). Under the TIM, WPD's DNOs are able to retain 70% ofany
amounts not spent against the RllO-EDl plan and bear 70% ofany over-spends. The AlP calculates anincremental change tobase demand revenue,
known as the "MOD"adjustment.

As both MOD and TRU are changes to future base demand revenues as determined by Ofgem, under applicable GAAP, these adjustments are recognized as a
componentof revenuesin futureyears in whichserviceis provided and revenuesare collected or returned to customers.

In addition to base demand revenue, certain other items are added or subtracted to arrive at allowed revenue. The most .significant ofthese are:

Incentives -Ofgem has established incentives to provide opportunities for DNO's to enhance overall returns by improving network effieiency,
reliability and customer service. 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 eamings. See Note 6 for additional information.

Conection Factor- During the price control period. WPD sets its tariffs to recover allowed revenue. However, in any fiscal period. WPD's revenue
could be negatively affected ifits tariffs and the volume delivered do not fully recover the revenue allowed for aparticular period. Conversely, WPD
could also over-recover revenue. Over and under-recoveries are subtracted from oradded to allowed revenue in hiture years, known as the
"Correction Factor" or "K-factor." Over and under-recovered amounts arising for the periods beginning with the 2014/15 regulatoty year and
refunded/recovered under RIIO-EDl will be reftmded/recovered on atwo year lag (previously one year). Therefore the 2014/15 over/under-recovery
adjustment willoccurin the 2016/17 regulatory year.

Under applicable GAAP, WPD does not record areceivable for under-recoveries, but does record aliability for over-recoveries. K-factor is measured as ofthe
end ofthe regulatory year, March 31. While WPD estimates over-recoveries and records aliability when itis probable that there will be an over-recovered
position at the end ofthe regulatory-year, weather-related volume changes and other factors such as sales mix can affect the over or under-recovery between
the endof PPL's calendar yearand theendof the regulatory year.

Accounts Receivable

I// Registrants)

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

(PPL and PPL Electric)

In accordance with aPUC-approved purchase ofaccounts receivable program. PPL Electric purchases certain accounts receivable from alternative electricity
suppliers at adiscount, which reflects aprovision for uncollectible accounts. The alternative electricity suppliers have no continuing involvement or interest
mthe purchased accounts receivable. Accounts receivable that are acquired are initially recorded at fair value on the date ofacquisition. During 2016,2015
and 2014, PPL Electric purcha,sed $1.4 billion, $1.3 billion and SI .1 billion ofaccounts receivable from unaffiliated third parties. During 2015 and 2014,
PPL Electnc purchased S146 million and $336 million ofaccounts receivable from PPL EnergyPlus. PPL Electric's purchases from PPL EnergyPlus for 2015
include purchases through May 31, 2015, which is the period during which PPL Electric and PPL EnergyPlus were affiliated entities. As aresult ofthe June I,
2015 spinoffof PPL Energy Supply and creation ofTalen Energy, PPL EnergyPlus (renamed Talen Energy Marketing) is no longer an affiliate ofPPL
Electric. PPL Electrics purchases from Talen Energy Marketing subsequent to May 31, 2015 are included as purchases from unaffiliated third parties.
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* 'lowance for Doubtful Accounts

II Registrants)

Accounts receivable collectability isevaluated using a combination offactors, including past due status based oncontractual terms, trends inwrite-offs and
the age ofthe receivable. Specific events, such as bankruptcies, are also considered when applicable. Adjustments to the allowance for doubtful accounts are
made when necessary based on the results ofanalysis, the aging ofreceivables and historical and industry trends.

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

The changes in the allowance for doubtful accounts were:

PPL

2016

2015

2014

PPL Electric

2016

2015

2014

LKE

2016

2015

014

LC.&E

2016

2015

2014

KU

2016

2015

2014

(a) Primarily related to uncollectible accounts written off.

Cash

Balance at

Beginning of
Period

41

44

43

16

17

18

23

25

22

Additions

Charged to
Income

44

49

49

35

39

34

8

9

14

Charged to
Other .Accounts Deductions (a)

— $

(2)

(2)

1 S

(1)

— $

(3)

31

50

48

23

40

35

7

9

II

Balance at

End of Period

54

41

44

28

16

17

24

23

25

(AHRegistrants)

Cash Equivalents

All highly liquid investments with original maturities ofthree months or less are considered to he cash equivalents.

(PPL and PPL Electric)

Restricted Cash and Cash Entiivalents

Bank deposits and other cash equivalents that are restricted by agreement or that have been clearly designated for aspecific purpose are classified as
restricted cash and cash equivalents. The change in restricted cash and cash equivalents is reported as an investing activity on the Statements ofCash Flows.
On the Balance Sheets, the current portion ofrestricted cash and cash equivalents is included in "Other current assets," while the noncurrent portion is
included in "Other noncurrent assets."
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tDecember 31, the balances ofrestricted cash and cash equivalents included the following:

PPL PPL Electric

2016 2015 2016 2015

Low carbon network fund (a) $ 17 $ 22 $ — $
Other 9 11 2 2

Total S 26 $ 33 $ 2 $ 2

(a) Funds received by WPD, which areto be spent on approved initiatives to support a low carbon environment.

(All Registrants)

Fair Value Measurements

The Registrants value certain financial and nonfinancial assets and liabilities at fair value. Generally, the most significant fair value measurements relate to
pnce risk management assets and liabilities, investments in securities in defined benefit plans, and cash and cash equivalents. PPL and its subsidiaries use. as
appropriate, amarket approach (generally, data from market transactions), an income approach (generally, present value techniques and option-pricing
models) and/or acost approach (generally, replacement cost) to measure the fair value ofan asset or liability. These valuation approaches incorporate inputs
such as observable, independent maricet data and/or unobservable data that management believes are predicated on the assumptions market participants
would use to pnce an asset or liability. These inputs may incorporate, as applicable, certain risks such as nonperformance risk, which includes credit risk.

The Registrants classify fair value measurements within one ofthree levels in the fair value hierarchy. The level assigned to afair value measurement is based
on the lowest level input that is significant to the fair value measurement in its entirety. The three levels ofthe fair value hierarchy are as follows:

Level 1-quoted prices (unadjusted) in active markets for identical assets or liabilities that are accessible at the measurement date. Active markets are
those in which transactions for the asset or liability occur with sufficient frequency and volume to provide pricing information on an ongoing basis.

Level 2-inputs other than quoted prices included within Level 1that are either directly or indirectly observable for substantially the full term ofthe
asset or liability.

Level 3-unobservable inputs that management believes are predicated on the assumptions market participants would use to measure the asset or
liability at fair value.

Assessing the significance ofaparticular input requires judgment that considers factors specific to the asset or liability. As such, the Registrants' assessment
of the significance ofaparticular input may alfect how the assets and liabilities arc classified within the fair value hierarchy.

Investments

(All Registrants)

Generally, the original maturity date ofan investment and management's intent and ability to sell an inve.stment priorto its original maturity determine the
classification ofinvestments as either short-term or long-term. Investments that would otherwise be classified as short-term, but are restricted as to withdrawal
or use for other than current operations or are clearly designated for expenditure in the acquisition or construction ofnoncunent assets or for the liquidation
or long-term debts, are classified as long-term.

Short-term Investments

Short-temi investments generally include certain deposits as well as securities that are considered highly liquid or provide for periodic reset of interest rates.
Investments with original maturiries greater than three months and less than ayear, as well as investments with original maturities ofgreater than ayear that
management hastheability andintent to sell within a year, are included in "Other current assets" on the Balance Sheets.
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""PL. LKE. LG&EandKU)

3St Method Investment

LG&E andKU each have aninvestment inOVEC, which isaccounted forusing thecostmethod. The investment is recorded in "Other noncurrent assets" on
the PPL, LKE, LG&E and KU Balance Sheets. LG&E and KU and ten other electric utilities are equity owners ofOVEC. OVEC's power is currently supplied
to LG&E andKU and 11 othercompanies affiliated with thevarious owners. LG&E and KU own 5.63% and2.5% ofOVEC's common stock. Pursuant to a
power purchase agreement, LG&E and KU are contractually entitled totheir ownership percentage ofOVEC's output, which isapproximately 120 MW for
LG&E and approximately 53 MW for KU.

LG&E's and KU's combined investment inOVEC isnot significant. The direct exposure to loss asa result ofLG&E's and KU's involvement with OVEC is
generally limited to the value oftheir investments; however, LG&E and KU are conditionally re,sponsible for apro-rata share ofcertain OVEC obligations,
pursuant totheir power purchase contract with OVEC. As part ofPPL's acquisition ofLKE, the value ofthe power purchase contract was recorded asan
intangible asset with an offsetting regulatory liability, both ofwhich are being amortized using the units-of-production method until March 2026. See Notes
6,13 and I8 foradditional discussionof the powerpurchase agreement.

Long-Lived atid Intangible Assets

Property. Plant and Equipment

(AHRegistrants)

PP&E is recorded at original cost, unless impaired. PP&E acquired in business combinations is recorded at fair value at the time ofacquisition. If impaired,
the asset iswritten down to fair value at that time, which becomes the new cost basis ofthe asset. Original cost for constructed a.ssets includes material, labor,
contractor costs, certain overheads and financing costs, where applicable. The cost ofrepairs and minor replacements are charged to expense as incurred. The
Registrants record costs associated with planned major maintenance projects in the period in which the costs are incurred. No costs associated with planned
major maintenance projects are accmed toPP&E in advance ofthe period in which the work isperformed. LG&E and KU accrue costs ofremoval net of
estimated salvage value through depreciation, which is included in the calculation ofcustomer rates over the assets' depreciable lives in accordance with
regulatory practices. Cost ofremoval amounts accmed through depreciation rates are accumulated as aregulatory liability until the removal costs are
incurred. For LKE, LG&E and KU, all ARO depreciation expenses are reclassifled to aregulatory asset. See "Asset Retirement Obligations" below and Note 6
for additional information. PPL Electric records net costs ofremoval when incurred as aregulatory asset. The regulatory asset is subsequently amortized
through depreciation over a five-year period, which is recoverable in customer rates in accordance with regulatory practices.

FUDC iscapitalized atPPL Electric as part ofthe constmction costs for cost-based rate-regulated projects for which a return on such costs isrecovered after
le project is placed in service. The debt component ofAFUDC iscredited to "Interest Expense" and the equity component iscredited to "Other Income

(Expense) -net" on the Statements ofIncome. LG&E and KU generally do not record AFUDC, except for certain instances in KU'sFERC approved rates
charged toitsmunicipal customers, asa return isprovided onconstmction work inprogress.

(PPL)

PPL capitalizes interest costs as part ofconstmction costs. Capitalized interest, including the debt component ofAFUIX for PPL, was as follows:

PPL

2016 T
s n

2015

16
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spreclation

(All Registrants)

Depreciation is recorded over the estimated useful lives ofproperty using various methods including the straight-line, composite and group methods. When a
component ofPP&E that was depreciated under the composite or group method is retired, the original cost is charged to accumulated depreciation When all
or a Significantportion of an operating unit that
was depreciated under the composite or group method is retired or sold, the property and the related accumulated depreciation account is reduced and any
gam or loss is included in income, unless otherwise required by regulators.

Following are the weighted-average annual rates ofdepreciation, for regulated utility plant, for the years ended Decembers I:

2016 2015 2014
PPL

PPL Electric

LKE

LG&E

KU

(PPL)

2.73% 2.57% 2.92%

2.63% 2.46% 2.46%

3.69% 3.69% 3.80%

3.58% 3.65% 4.05%

3.77% 3.71% 3.63%

Effective January 1,2015, after completing areview of the useful lives of its distribution network assets, WPD extended the weighted average useful lives of
these assets to 69 years from 55 years for GAAP reporting ofdepreciation expense. For 2015, this change in useful lives resulted in lower depreciation
expense compared with 2014of$84million ($66 million after-tax or$0.10 pershare).

(All Registrants)

Goodwill and Other IntanoihlR Asssts

Goodwill represents the excess ofthe purchase price paid over the fair value ofthe identifiable net assets acquired in abusiness combination.

ther acquired intangible assets are initially measured based on their fair value. Intangibles that have finite useful lives are amortized over their useful lives
ised upon the pattern in which the economic benefits ofthe intangible assets are consumed orotherwise used. Costs incuired to obtain an initial license and

renew orextend terms of licenses arecapitalized as intangible assets.

When determining the useful life ofan intangible asset, including intangible assets that are renewed or extended, PPL and its subsidiaries consider the
expected use ofthe asset; the expected useful life ofother assets to which the useful life of the intangible as.set may relate; legal, regulatory, or contractual
provisions that may limit the useful life; the company's historical experience as evidence ofits ability to support renewal or extension; the effects of
o so escence, demand, competition, and other economic factors; and the level ofmaintenance expenditures required to obtain the expected future cash flows
from the asset.

Asset Impairment (Excluding Investments^

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

Alongdived asset classified as held and used is impaired when the carrying amount ofthe asset exceeds the sum of the undiscounted cash flows expected to
result from the use and eventual disposition ofthe asset. Ifimpaired, the asset's carrying value iswritten down toitsfair value.

Along-lived asset cla.ssified as held for sale is impaired when the carrying amount ofthe asset (disposal group) exceeds its fair value
impaired, the asset's (disposal group's) carrying valueiswritten down to its fairvalueless cost to sell.
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"L, LKE, LG&E and KU review goodwill for impaiiment atthe reporting unit level annually ortuore frequently when events orcircumstances indicate that
ecarrying amount ofareporting unit may be greater than the unit's fair value. Additionally, goodwill must be tested for impairment in circumstances when
tortion ofgoodwill has been allocated to abusiness to be disposed. PPL's, LKE's, LG<feE*s and KU's reporting units are at the operating segment level.

PPL, LKE, LG&E and KU may elect either to initially make aqualitative evaluation about the likelihood ofan impairment ofgoodwill or to bypass the
qualitative evaluation and test goodwill for impairment using atwo-step quantitative test. Ifthe qualitative evaluation (referred to as "step zero") is elected
and the assessment results in adetermination that it is not more likely than not that the fair value ofareporting unit is less than the carrying amount, the two-
step quantitative impairment test is not necessary. However, the quantitative impairment test is required ifmanagement concludes it is more likely than not
that thefair value ofa reporting unit is less than thecarrying amount based onthestep zero assessment.

Ifthe carrying amount ofthe reporting unit, including goodwill, exceeds its fair value, the implied fair value ofgoodwill must be calculated in the same
manner as goodwill in abusiness combination. The fair value ofareporting unit is allocated to all assets and liabilities ofthat unit as ifthe reporting unit had
been acquired in abusiness combination. The excess of the fair value of the reporting unit over the amounts assigned to its assets and liabilities is the implied
fair value ofgoodwill. Ifthe implied fair value ofgoodwill is less than the carrying amount, goodwill is written down to its implied fair value,

PPL (for its U.K. Regulated and Kentucky Regulated segments), and individually, LKE, LG&E and KU elected to perform the qualitative step zero evaluation
ofgoodwill in the fourth quarter of2016, These evaluations considered the excess offair value over the carrying value ofeach reporting unit that was
calculated during step one ofthe quantitative impairment tests performed in the fourth quarter of2015, and the relevant events and circumstances that
occurredsince those tests were performed including:

• currentyear financial performance versusthe prioryear,
• changes in planned capital expenditures,
• the consistency of forecasted free cash flows,
• earnings quality and sustainability,
• changes in market participant di.scount rates,
• changes in long-term growth rates,
• changes in PPL'smarket capitalization, and
• the overall economic and regulatory environments inwhich these regulated entities operate.

Based on these evaluations, management concluded it was not more likely than not that the fair value of these reporting units was less than their carrying
value. As such, the two-step quantitative impairment test was not performed and no impairment was recognized.

<PPL. LKE. LG&E and KU)

sset Retirement Obligations

PPL and its subsidianes record liabilities to reflect various legal obligations associated with the retirement of long-lived assets. Initially, this obligation is
measured at fair value and offset with an increase in the value ofthe capitalized asset, which is depreciated over the asset's useful life. Until the obligation is
settled, the liability isincreased through the recognition ofaccretion expense classified within "Other operation and maintenance" on the Statements of
Income to reflect changes in the obligation due to the passage oftime. For LKE, LG&E and KU, all ARC accretion and depreciation expenses are reclassified
as aregulatory asset. ARC regulatory assets associated with approved ECR projects forCCRs are amortized to expense over aperiod of10 to 25 years based
on retirement expenditures made related to the obligations. For other AROs, at the time ofretirement, the related ARO regulatory asset is offset against the
associated cost ofremoval regulatory liability, PP&E andARO liability.

Estimated ARO costs and settlement dates, which affect the carrying value ofthe 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 lifeof the associated long-lived asset. SeeNote 19foradditional information on AROs.
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'Compensation and Benefits

Sflned Benefits (AH Registrants)

Certain PPL subsidiaries sponsor various defined benefit pension and other postretirement plans. An asset or liability is recorded to recognize the funded
status ofall defined benefit plans with an offsetting entry to AOCI or. for LG&E, KU and PPL Electric, to regulatory assets or liabilities. Consequently, the
fundedstatus of all defined benefitplans is fiilly recognizedon the BalanceSheets.

The expected return on plan assets is determined based on amarket-related value ofplan assets, which is calculated by rolling foiward the prior year market-
related value with contributions, disbursements and long-term expected retum oninvestments. One-fifih ofthe difference between the actual value and the
expectedvalue is added (or subtractedif negative) to the expected value to determinethe newmarket-related value.

PPL uses an accelerated amortization method for the recognition ofgains and losses for its defined benefit pension plans. Under the accelerated method,
actuanal gains and losses in excess of30% ofthe plan's projected benefit obligation are amortized on astraight-line basis over one-halfofthe expected
average remaining service ofactive plan participants. Actuarial gains and losses in excess of10% ofthe greater ofthe plan's projected benefit obligation or
the market-related value ofplan assets and less than 30% ofthe plan's projected benefit obligation are amortized on astraight-line basis over the expected
average remaining service period of active plan participants.

See Note 6 for a discussion of theregulatory treatment ofdefined benefit costs andNote 11 for a discussion ofdefined benefits.

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

In selecting the discount rate for its U.K. pension plans. WPD historically used asingle weighted-average discount rate in the calculation ofnet periodic
defined benefit cost. WPD began using individual spot rates to measure service cost and interest cost for the calculation ofnet periodic defined benefit cost in
2016. In 2016. this change in discount rate resulted in lower net periodic defined benefit costs recognized on PPL's Statement ofIncome of$43 million ($34
million after-tax or $0.05 per share).

See Note I 1 for additional information.

Stock-Based Compensation (PPL. PPLElectric and LKE)

PPL has several stock-based compensation plans for purposes ofgranting stock options, re.stricted stock, restricted stock units and performance units to
'•ertain employees as well as stock units and restricted stock units to directors. PPL grants most stock-based awards in the firat quarter ofeach year. PPL and its

ibsidiaries recognize compensation expense for stock-based awards based on the fair value method. Forfeitures ofawards are recognized when they occur,
se Note 10 for adiscussion ofstock-based compensation. All awards are recorded as equity or aliability on the Balance Sheets. Stock-based compensation

IS pnmarily included in 'Other operation and maintenance" on the Statements ofIncome. Stock-based compensation expense for PPL Electric and LKE
includesan allocationof PPL Services' expense.

Taxes

Income Taxes

(All Registrants)

PPLand its domestic subsidiaries file a consolidated U.S.federal income tax retum.

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

Significant management judgment is also required to determine the amount ofbenefit to be recognized in relation to an uncertain tax position. The
Registrants use atwo-step process to evaluate tax positions. The first step requires an entity to determine whether, based on the technical merits supporting a
particular tax position, it ismore likely than not (greater than a 50% chance) that the tax position will besustained. This determination assumes that the
relevant taxing authority will examine
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••-e tax position and is aware ofall the relevant facts surrounding the tax position. The second step requires an entity to recognize in the financial statements
ebenefit ofatax position that meets the more-likely-than-not recognition criterion. The benefit recognized is measured at tbe largest amount ofbenefit that
IS alikelihood ofrealization, upon settlement, that exceeds 50%. The amounts ultimately paid upon resolution ofissues raised by taxing authorities may

differ materially from the amounts accrued and may materially impact the financial statements ofthe Registrants in future periods.

Deferred income taxes reflect the net future tax effects oftemporary differences between the carrying amounts ofassets and liabilities for accounting purposes
and their basis for income tax purposes, as well as tbe tax effects ofnet operating losses and tax credit carryforwards.

The Registrants record valuation allowances to reduce deferred tax assets to the amounts that are more likely than not to be realized. The Registrants consider
the reversal oftemporary differences, future taxable income and ongoing prudent and feasible tax planning strategies in initially recording and subsequently
reevaluating the need for valuation allowances. Ifthe Registrants determine that they are able torealize deferred tax assets inthe future in excess ofrecorded
net deferred tax assets, adjustments to the valuation allowances increase income by reducing tax expense in tbe period that such determination ismade.
Likewise, ifthe Registrants determine that they are not able to realize all or part ofnet deferred tax assets in the future, adjustments to the valuation
allowances would decrease income by increasing taxexpense in the period that such determination is made.

The Registrants defer investment tax credits when the credits are utilized and amortize the deferred amounts over the average lives ofthe related assets.

The Registrants recognize interest and penalties in "IncomeTaxes"on their Statements of Income.

See Note 5for additional discussion regarding income taxes including management's conclusion that the undi.stributed earnings ofWPD are considered
indefinitely reinve,sted. Based on this conclusion, PPL Global does not record U.S. taxes on WPD's undistributed eamings.

The provision for PPL's, PPL Electric's, LKE's, LG&E's and KU's deferred income taxes for regulated assets is based upon the ratemaking principles reflected
in rates established by the regulators. The difference in the provision for deferred income taxes for regulated assets and the amount that otherwise would be
recorded under GAAP is deferred and included on the Balance Sheet in noncurrent "Regulatory assets" or "Regulatory liabilities."

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

The income tax provision for PPL Electric, LKE, LG&E and KU is calculated in accordance with an intercompany tax sharing agreement, which provides that
taxable income be calculated as ifPPL Electric, LKE, LG&E, KU and any domestic subsidiaries each filed aseparate return. Tax benefits are not shared
between companies. The entity that generates atax benefit is the entity that is entitled to the tax benefit. The effect ofPPL filing aconsolidated tax return is
taken into account in the settlement ofcurrent taxes and therecognition ofdeferred taxes.

t December 31,the following intercompany tax receivables (payables) were recorded:

PPL Electric

LKE

LG&E

KU

2016

13

1

(18)

(29)

2015

56

(10)

4

(5)

Taxes. OtfierThan Income (All Registrants)

The Registrants present sales taxes in "Other current liabilities" and PPL presents value-added taxes in "Taxes" on tbe Balance Sheets These taxes ate not
reflected onthe Statements ofIncome. See Note 5 for details on taxes included in "Taxes, other than income" on the Statements ofIncome.
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'Hher

// Registrants)

Leases

The Registrants evaluate whether arrangements entered into eontain leases for accounting purposes. See Note 9 for additional information.

Fuel. Materials and Supplies

Fuel, natural gas stored underground and materials and supplies are valued using the average cost method. Fuel costs for electric generation are charged to
expense as used. For LG&E, natural gas supply costs are charged to expense as delivered to the distribution system. See Note 6 for further discussion ofthe
fiiel adjustmentclauseand gas supply clause.

(PPL LKE. LG&E and KU)

"Fuel, materials and supplies" onthe Balance Sheets consisted ofthe following at December 31:

PPL LKE LG&E KU

2016 2015 2016 2015 2016 2015 2016 2015
Fuel

LA
00

168 $ 158 $ 168 S 60 % 71 $ 98 S 97
Natural gas stored underground (a) 42 42 42 42 42 42

Materials and supplies 156 147 97 88 41 38 56 50
Total $ 356 $ 357 $ 297 $ 298 S 143 S 151 S 154 $ 147

(a) Naturalgas stored underground is primarily held to serve retail customers.

Guarantees (AllRegistrants)

Generally, the initial measurement ofaguarantee liability is the fair value of the guarantee at its inception. Flowever, there are certain guarantees excluded
troni the scope ofaccounting guidance and other guarantees that are not subject to the initial recognition and measurement provisions ofaccounting

iidance that only require disclosure. See Note 13 for further discussion ofrecorded and unrecorded guarantees.

•easurv Stock (PPL and PPL Electric)

PPL and PPL Electric restore all shares ofcommon stock acquired to authorized but unissued shares ofcommon stock upon acquisition.

Foreign Currency Translation and Transactions (PPL)

WPD's fonctional cunrency is the GBP, which is the local currency in the U.K. As such, assets and liabilities are translated to U.S. dollars at the exchange rates
on the date ofconsolidation and related revenues and expenses are generally translated at average exchange rates prevailing during the period included in
PPL s results ofoperations. Adjustments resulting from foreign currency translation are recorded inAOCI,

Gains or losses relating to foreign currency transactions are recognized in "Other Income (Expense) -net" on the Statements ofIncome, See Note 15 for
additional information.

New Accounting Guidance Adopted (AH Registrants)

Accounting for Stock-Based Compensation

Effective Januaiy 1,2016, the Registrants adopted accounting guidance to simplify the accounting for share-based payment transactions. The guidance
requires excess tax benefits and tax deficiencies to be recorded as income tax benefit or expense on the statement ofincome, eliminates the requirement that
excess tax benefits be realized before companies can recognize them and changes the threshold for statutory income tax withholding requirements to gualifV
for equity classification to the -i /
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aximum statutory tax rates In the applicable jurisdictions. This guidance also changes the classification ofexcess tax benefits to an operating activity and
nployee taxes paid when shares are withheld to satisfy the employer's statutory income tax withholding obligation to a financing activity on the statement
cash flows and allows entities to make apolicy election to either estimate forfeitures or recognize them when they occur. The adoption ofthis guidance

had the following impacts:

• Using the required prospective method oftransition, for the year ended December 31,2016, PPL recorded tax benefits of$10 million (SO.01 per share),
andPPL Electric recorded taxbenefits ofS6 million, related toexcess tax benefits for awards that were exercised andvested. These amounts were
recorded to "Income Taxes" on the Statements ofIncome and "Deferred income taxes" on the Balance Sheets. The impact on LKE was not significant.

PPL elected to use the prospective method oftransition for classifying excess tax benefits as an Operating activity on the Statement ofCash Flows. The
amounts classified asFinancing activities in the priorperiods were not significant.

• Upon adoption, using the required modified retrospective method oftransition, PPL recorded acumulative effect adjustment of$7 million to increase
Earnings reinvested and decrease Deferred income taxes" on the Balance Sheet related to prior period unrecognized excess tax benefits.

PPL has histoncally presented employee taxes paid fornet settled awards as a Financing activity on the Statement ofCash Flows. Therefore, there isno
transition impact for this requirement.

PPL has elected to recognize forfeitures when they occur. Due to past experience ofinsignificant forfeitures, there is no transition impact ofthis policy
election.

2. Segment and Related Information

(PPL)

PPL^is organized into three segments: U.K. Regulated, Kentucky Regulated and Pennsylvania Regulated. PPL's segments ate segmented by geographic

The U.K. Regulated segment consists ofPPL Global, which primarily includes WPD's tegulated electricity distribution operations, the results ofhedging the
translation ofWPDs earnings from GBP into U.S. dollars, and certain costs, such as U.S. income taxes, administrative costs, and certain acquisition-related
financing costs.

The Kentucky Regulated segment consists primarily of LKF's regulated electricity generation, transmission and distribution operations of LG&F and KU, as
•ell as LG&F sregulated distribution and sale ofnatural gas. In addition, certain acquisition-related financing costs are allocated to the Kentucky Regulated

The Penttsylvania Regulated segment includes the regulated electricity transmission and distribution operations ofPPL Electric. In addition, certain costs are
allocated to the Pennsylvania Regulatedsegment.

"Corporate and Other" primarily includes financing costs incurred at the corporate level that have not been allocated or assigned to the segments, as well as
certain otherunallocated costs, which ispresented to reconcile segment information to PPL's consolidated results.

On June I 2015 PPL completed the spinoffof PPL Energy Supply, which substantially represented PPL's Supply segment. As aresult ofthis transaction PPL
no longer has a Supply segment. See Note 8 for additional information.

Financialdata forthe segmentsforthe yearsended December31are as follows:

Income Statement Data

Operating Revenuesfrom external customers(a)

U.K. Regulated

Kentucky Regulated

Pennsylvania Regulated

Corporate and Other

Total

144

2016 2015 2014

$ 2,207 S 2.410 $ 2,621

3.141 3,115 3,168

2,156 2,124 2,044

13 20 19

$ 7.517 S 7.669 $ 7,852
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Depreciation

U.K. Regulated

Kentucky Regulated

Pennsylvania Regulated

Corporate and Other

Total

Amortization (b)

U.K. Regulated

Kentucky Regulated

Pennsylvania Regulated

Corporate and Other

Total

Unrealized (gains) losses on derivatives andotherhedging activities (c)

U.K. Regulated

Kentucky Regulated

Total

Interest Expense

U.K. Regulated

Kentucky Regulated

Pennsylvania Regulated

Corporate and Other

otal

Income from Continuing Operations Before Income Taxes

U.K. Regulated

Kentucky Regulated

Pennsylvania Regulated

Corporate and Other (d)

Total

Income Taxes (e)

U.K. Regulated

Kentucky Regulated

Pennsylvania Regulated

Corporate and Other (d)

Total

Deferred income taxes and investmenttax credits(f)

U.K. Regulated j
Kentucky Regulated

Pennsylvania Regulated

Corporate and Other (d)

Total

et Income

U.K. Regulated j

Kentucky Regulated

Pennsylvania Regulated

Corporate and Other (d)

Discontinued Operations (g)

PPLCORP ;uf,Fen,uarvl7,2017 PuverpJ P. Mo.mrqsia, DorumPnt

2016

233

404

253

36

926

16

29

32

3

80

13

6

19

402

260

129

97

888

1,479

640

550

(119)

2,550

233

242

212

(39)

648

31

291

221

17

560

1.246

398

338

(80)

2015

242

382

214

45

883

6

27

26

59

(88)

I I

(77) $

417

232

130

92

871

1,249

547

416

(144)

2,068

128

221

164

(48)

465 $

45

236

220

(73)

428

1,121

326

252

(96)

(921)

2014

337

354

185

47

923

17

25

19

4

65

(199)

12

(187)

461

219

122

41

843

1,311

501

423

(106)

2,129

329

189

160

14

692

94

449

87

36

666

982

312

263

(120)

300



s 1.902 $ ^ $ 1,737
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ash Flow Data

Expenditures for long-lived assets

2016 2015 2014

U.K. Regulated
$ 1,031 $ 1,242 $ 1,438

Kentucky Regulated
791 1,210 1,262

Pennsylvania Regulated
1,134 1,107 957

Corporate and Other
1 11 66

Total
$ 2,957 $ 3,570 $ 3,723

Balance Sheet Data

Total Assets

U.K. Regulated (h)

Kentucky Regulated

Pennsylvania Regulated

Corporate and Other (i)

Total

Geographic data for the years ended December 3 1are as follows:

2016

As of December 31,

2016 2015

$ 14,537 $ 16,669

14,037 13,756

9,426 8,511

315 365

$ 38,315 $ 39,301

2015 2014

Geographic Data

Revenues from external customers

U.K.
$ 2,207 $ 2,410 S 2,621

U.S.
5,310 5,259 5,231

otal $ 7,517 $ 7,669 $ 7,852

As of December 31,

Long-Lived Assets
2016 2015

U.K. (h)
$ 11,177 $ 12,487

U.S.
19,595 18.569

Total
$ 30,772 $ 31,056

(a) SeeNote 1 for additional information on Operating Revenues.
(b) Represent.s non-cash expense items that include amortization ofregulatory assets, debt discounts and premiums, debt issuance costs, emission allowances and RECs.
(c) Includesunrealized gainsand losses from economicactivity. See Note I7 for additional information.
(d) 2015 and 2014 include certain costs related to the .spinoff ofPPL Energy Supply, including deferred income tax expense, transition costs and separation benefits for PPL Services

employees. See Note 8 for additional information.
(e) Represents both currentand deferred incometaxes, including investment tax credits.
(f) Representsa non-cash expense item that is also included in "Income Taxes."
(g) 2015 includes an $879 million loss on the spinoff ofPPL Energy Supply and five months ofSupply segment earnings. 2014 includes again of$237 million ($137 million after

tax) on the saleof the Montana hydroelectric generating facilities. SeeNote8 for additional information on thesetransactions.
(h) Includes $10.8 billion and $12.2 billion ofnet PP&E as ofDecember 31.2016 and December 31,2015. WPD is not subject to accounting for the effects ofcertain types of

regulation as prescribed by GAAP.
(i) Primarily consists of unallocated items, including cash, PP&E and the elimination of inter-segment transactions.

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

PPL Electiic has two operating segments that are aggregated into asingle reportahic segment. LK.E. LG&E and KU are individually single operating and
reportahle segments.

3. Preferred Securities

(PPL)

PPL IS authorized toissue up to 10 million shares ofpreferred stock. No PPL preferred stock was issued oroutstanding in 2016.2015 or2014.
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^"PL Electric)

is authorized to issue up to 20,629,936 shares ofpreferred stock. No PPL Electric preferred stock was issued oroutstanding in 20! 6,2015 or

(LG&E)

LG&E is authorized to issue up to 1,720,000 shares ofpreferred stock at a$25 par value and 6,750,000 shares ofpreferred stock without par value LG&E had
no preferred stock issued or outstanding in 2016, 2015 or 2014.

(KV)

KU is authorized to issue up to 5,300.000 shares ofpreferred stock and 2,000.000 shares ofpreference stock without par value. KU had no preferred or
preferencestock issued or outstanding in 2016,2015 or 2014.

4. Earnings Per Share

(PPL)

Basic EPS is computed by dividing income available to PPL common sbareowners by the weighted-average number ofcommon shares outstanding during
the applicable period. Diluted EPS is computed by dividing income available to PPL common sbareowners by the weighted-average number ofcommon
shares outstanding, increased by incremental shares that would be outstanding itpotentially dilutive non-participating securities were converted to common
shares as calculated using the Treasury Stock Method or If-Converted Method, as applicable. Incremental non-participating securities that have adilutive
impact are detailed in the table below.

Reconciliations ofthe amounts ofincome and shares ofPPL conunon stock (in thousands) for the periods ended December 31, used in the EPS calculation
are:

2016 2015 2014

Income (Numerator)

Income from continuing operations after income taxes
$ 1,902 $ 1,603 S 1,437

Lessamounts allocated lo participatingsecurities
6 6 7

icome from continuing operations after income taxes available to PPL common
lareowners - Basic 1,896 1,597 1,430

Plus interestcharges (net of tax) related to Equity Units(a)
— — 9

Income from continuing operations after income taxes available to PPL common
sbareowners - Diluted $ 1,896 S 1.597 $ 1,439

Income (loss) from discontinued operations (net of income taxes) available to PPL
common sbareowners - Basic and Diluted $ $ (921) $ 300

Net income
S 1.902 $ 682 $ 1,737

Lessamounts allocated to participatingsecurities
6 2 9

Net income available to PPL common sbareowners - Basic
1,896 680 1,728

Plus interestcharges (net of tax) related to Equity Units(a)
- — 9

Net income available to PPL common sbareowners - Diluted s 1,896 $ 680 $ 1,737

Shares of Common Stock (Denominator)

Weighted-average shares - Basic EPS 677,592 669,814 653,504

Add incrementalnon-participatingsecurities:

Share-based payment awards (b) 2,854 2,772 1,910

Equity Units (a)
— — 10,559

Weigbted-average shares - Diluted EPS 680,446 672,586 665,973
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2016 2015 2014

Basic EPS

Available to PPL common shareowners:

Income from conlinuing operations after income taxes $ 280 $ 238 $ 2 19
Income (loss) from discontinued operations (net ofincome taxes) (1 37) 045
Net Income 2.80 $ I.OI $ 2.64

Diluted EPS

Available to PPL common shareowners:

Income from continuing operations after income taxes $ 2 79 $ 2 37 $ 2 16
Income (loss) from discontinued operations (net ofincome taxes) q
Net Income 1 2.79 $ ToT $ JIT

(a) In 2014, the If-Converted Method was applied to the Equity Units prior to settlement. See Note 7for additional information on the Equity Units, including the issuance ofPPL
common stock to settle the Purchase contracts.

(b) TheTreasury Stock Method was applied tonon-participating share-based payment awards.

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

2016

Stock-based compensation plans (a) 3^2^^

i:562
(a) Includes stock options exercised, vesting ofperformance units, vesting ofrestricted stock and restricted stock units and conversion ofstock units granted to directors.

See Note 7 for additional information oncommon stock issued under ATM Program.

" n the years ended December 31,thefollowing shares (in thousands) were excluded from the computations ofdiluted EPS because theeffect would have
;en antidilutive:

2016 2015 2014

Stock options

Performance units

Restricted stock units

5. Income and Other Taxes

(PPL)

"Income from Continuing (Operations Before income Taxes" included thefollowing:

1,087 1,816

176 36 5

— — 31

Domestic income

Foreign income

Total

2016 2015 2014

$ t.463 $ 968 $ 922

1,087 t.IOO t.207

$ 2.550 $ 2,068 $ 2.129

Deferred income taxes reflect the net tax effects oftemporary differences between the carrying amounts ofassets and liabilities for accounting purposes and
their basis for income tax purposes and the tax effects ofnet operating loss and tax credit carryforwards. The provision for PPL's deferred income taxes for
regulated assets andliabilities isbased upon theratemaking principles oftheapplicable jurisdiction. See Notes 1and6 for additional information.

Netdeferred tax assetshavebeenrecognized based on management's estimates of future taxable income forthe U.S. and the U.K..

Significant components of PPL's deferred income tax assets and liabilities were as follows:
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eferred Tax Assets

Deferred investment tax credits

Regulatory liabilities

Accrued pension costs

Federal loss carryforwards

State loss carryforwards

Federal and state tax credit carryforwards

Foreign capital loss carryforwards

Foreign loss carryforwards

Foreign - pensions

Foreign - regulatory obligations

Foreign - other

Contributions in aid of construction

Domestic - other

Unrealized losseson qualifying derivatives

Valuation allowances (a)

Total deferred tax assets

Deferred Tax Liabilities

Domestic plant - net

Taxes recoverable through future rates

Regulatory assets

Reacquired debt costs

Foreign plant - net

Domestic - other

Total deferred tax liabilities

Net deferred tax liabilitv

2016 2015

$ 51 $ 50

94 123

250 217

565 587

326 319

256 201

302 387

3 4

41 171

6 12

5 8

141 139

188 209

20 15

(593) (662)

1,655 1,780

4,325 3,875

170 162

343 332

25 28

640 777

14 24

5,517 5,198

$ 3,862 S 3.418

(a) Includes $77 million ofdeferred tax assets related to state loss carryforwards and related valuation allowances previously reflected on the PPL Energy Supply Segment The
deferred tax assets and related valuation allowance remained with PPL after thespinoff.

State deferred taxes are determined on a by entity, by jurisdiction basis. As a result. S27 million and S22 million ofnet deferred tax assets are shown as "Other
noncurrent assets" on the Balance Sheets for 2016 and 2015.

At December 31,2016. PPL had the following lo.ss and tax credit carryforwards, related deferred tax assets and valuation allowances recorded against the
deferred tax assets.

Loss carryforwards

Federal net operating losses

Federal charitable contributions

State net operating losses

State charitable contributions

Foreign net operating losses

Foreign capital losses

Credit carryforwards

Federal investment tax credit

Federal alternative minimum tax credit

Federal foreign tax credits

Federal - other

State - other

Gross

1,583

28

5,387

12

17

1,783

Deferred Tax Asset

$ 554

11

325

1

3

302

133

30

62

30

1

Valuation

Allowance

(269)

(3)

(302)

(3)

(11)

Expiration

2029-2035

2020-2021

2017-2036

2017-2021

Indefinite

Indefinite

2025-2036

Indefinite

2024-2025

2017-2036

Indefinite

/aluation allowances have been established for the amount that, more likely than not. will not be realized. The changes in deferred tax valuation allowances
were as follows:

Source PPL CORP. 10-K. February 17.2017
The information contained herein may not becopi
except to the extent such damages or tosses cannot be limited 0/ excluded bvaoolicable law Past financial oerformanre /.
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2016

2015

2014

(a)

Balance at

Beginning
of Period

662

622

585

Additions

Charged
to Income

17

24

57

Charged to
Other

Accounts

2

77 (b)

6

Deductions

88 (a)

61 (a)

26

Balance

at End

of Period

593

662

622

The reductions of the U.K. statutory income tax rates in 2016 and 2015 resulted in $19 million and $44 million in reductions in the deferred tax assets and corresponding
valuation allowances. See "Reconciliation ofIncome Tax Expense" below for more information on the impact ofthe U.K. Finance Acts 2016 and 2015. In addition the deferred
tax assets and corresponding valuation allowances were reduced in 2016 by approximately $65 million due to the effect offoreign currency exchange rates
Valuation allowance related to the deferred tax assets previously reflected on the PPL Energy Supply Segment. The deferred tax assets and related valuation allowance remained
with PPL after the spinoff.

PPL Global does not pay or record U.S. income taxes on the undistributed earnings ofWPD as management has determined that the eamings are indefinitely
reinvested for accounting purposes. Current year distributions from WPD to the U.S. are sourced from aportion ofcurrent year's eamings ofthe WPD group.
WPD's long-term working capital forecasts and capital expenditure projections for the foreseeable future require reinvestment ofWPD's undistributed
eamings. Additionally. U.S. long-term working capital forecasts and capital expenditure projections forthe foreseeable future do not require or contemplate
annual distnbutions from WPD in excess ofWPD's future annual eamings. The cumulative undistributed eamings are included in "Eamings reinvested" on
the Balance Sheets. The amounts considered indefinitely reinvested at December 31,2016 and 2015 were S5.5 billion and S4.6 billion. It is not practicable to
estimate the amount ofadditional taxes that could be payable on these foreign eamings in the event ofrepatriation to the U.S.

Details ofthe components ofincome tax expense, areconciliation offederal income taxes derived from statutory tax rates applied to "Income from
Continuing Operations Before Income Taxes" toincome taxes for reporting purposes, and details of"Taxes, other than income" were asfollows:

2016 2015 2014

income Tax Expense (Benefit)

Current - Federal

Current - State

Current - Foreign

$ (14)

21

80

$ (26)

25

89

$ 18

26

152

Total Current Expense
87 88 196

Deferred - Federal

Deferred - State

Deferred - Foreign

385

89

86

699

68

41

299

120

96

Total Deferred Expense, excludingoperating losscarryforwards
560 808 515

Amortization of investment tax credit
(3) (4) (5)

Tax expense (benefit) of operating losscarryforwards

Deferred - Federal (a)

Deferred - State

25

(21)

(396)

(31)

8

(22)
TotalTax Expense (Benefit) of Operating LossCarryforwards

4 (427) (14)
Total income taxes from continuing operations $ 648 $ 465 $ 692

Total income tax expense - Federal

Total income tax expense - State

Total income tax expense - Foreign

S 393

89

166

$ 273

62

130

$ 320

124

248

Total income taxes from continuing operations $ 648 $ 465 $ 692

(a) Increase in Federal loss carryforwards for 2015 primarily relates to the extension ofbonus depreciation and the impact ofbonus depreciation related to provision to return
adjustments.

In the table above, the following income tax expense (benefits) are excluded from income taxes from continuing operations:

150

Source PPL CORP. 10-K. ^ebiuarv17. 2017
The information contained herein maynot be copied, adapted or distributed and is nor warranted
eXCeot to the extent such HamsmOK nr fnc«oc rannm f>ai limitOf! r\r hi. '

Powered bv Moming.sior' Document Reset^rch®'
r warraMed to be timety. Theuser assumesallnsks foranydamagesor lossesarisingfromanyuse of this information.



Table ofContents

iscontinued operations - PPL Energy SupplySegment

Stock-based compensation recorded to Additional Paid-in Capital

Stock-based compensation recorded to Earnings Reinvested

Other comprehensive income

Valuation allowance onstate deferred taxes recorded toother comprehensive income
Total

Reconciliation of Income Tax Expense

Federal income tax on Income from Continuing Operations Before Income Taxes atstatutory tax rate - 35%
Increase (decrease) due to:

State income taxes, net of federal income tax benefit

Valuation allowance adjustments (a)

Impactof lower U.K.incometax rates(b)

U.S. income tax on foreign earnings - netof foreign taxcredit (c)

Federal and statetax reservesadjustments (d)

Impact of the U.K. Finance Actson deferred taxbalances (b)

Depreciation not normalized

Interestbenefit on U.K. financing entities

Stock-based compensation (e)

Other

Total increase (decrease)

Total income taxes from continuing operations

Effective income tax rate

2016 2015 2014

$ — $ (30) $ 198

—
— (4)

(7)
— —

(6) (2) (190)

1 (4) —

$ (12) $ (36) $ 4

2016 2015 2014

$ 893 $ 724 $ 745

46 31 28

16 24 55

(177) (176) (180)

(42) 8 63

— (22) (1)

(49) (91) (1)

(10) (5) (7)

(17) (20) (5)

(10)
— —

(2) (8) (5)

(245) (259) (53)

$ 648 $ 465 $ 692

25.4% 22.5% 32.5%

(b)

During 2016, PPL recorded deferred tax expense for valuation allowances primarily related to Increased Pennsylvania net operating loss carryforwards expected to be unutilized.

During 2015. PPL recorded $24 million of deferred income tax expen.se related to deferred tax valuation allowances. PPL recorded state deferred income tax expense of $12
million primarily related to increased Pennsylvania net operating loss carryforwards expected to be unutilized and $12 million offederal deferred income tax expense primarily
related to federal tax credit carryforwards that are expected to expire as aresult oflower future taxable earnings due to the extension ofbonus depreciation.

As aresult ofthe PPL Energy Supply spinoff announcement. PPL recorded $50 million ofdeferred 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 ofPPL Energy Supply. See Note 8 for additional
information on the spinoff.
The U.K. Finance Act 2016. enacted in September 2016, reduces the U.K. statutory income tax rate effective April I, 2020 from 18% to 17%. Asa result PPL reduced its net
deferred tax liabilities and recognized a deferred tax benefit during 2016.

The U.K. Finance Act 2015. enacted tn November 2015. reduced the U.K. statutory income tax rate from 20% to 19% effective April I.201 7and from 19% to I8% effective
April 1. 2020. As a result. PPL reduced its net deferred tax liabilities and recognized adeferred tax benefit during 2015. related to both rate decreases

(c) During 2016. PPL recorded lower income taxes primarily attributable to foreign tax credit carryforwards, arising from adecision to amend prior year tax returns to claim foreign
tax credits rather than deduct foreign taxes. This decision was prompted by changes to the Company's most recent business plan.

During2015. PPL recordedlower incometaxesprimarily attributable to a decreasein taxabledividends.

During 2014.PPL recorded $47 million of income tax expense primarily attribulabie to taxable dividends.
(d) During 2015. PPL recorded a$12 million tax benefit related to the settlement ofthe IRS audit for the tax years 1998-201 i.
(e) During 2016, PPL recorded lower income lax expense related to the application ofnew stock-based compensation accounting guidance. See Note i for additional information.

Taxes, other than income

State gross receipts (a)

Foreign property

Domestic Other

Total

(a) The decrease in 2015

2016 2015 2014

$ 100 $ 89 $ 102

135 148 157

66 62 58

$ 301 $ 299 $ 317

was primarily due to the settlement ofa201 i gross receipts tax audit resulting in the reversal of$17 million ofpreviously recognized reserves.

Source. PPL CORP. 10-K. February 17, 2D17
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'"PL Electric)

le provi^on for PPL Electric's deferred income taxes for regulated assets and liabilities is based upon the ratemaking principles reflected mrates established
by the PUC and the FERC. The difTerence in the provision for deferred income taxes for regulated assets and liabilities and the amount that otherwise would
berecorded under GAAP isdeferred and included in"Regulatory assets" or"Regulated liabilities" ontheBalance Sheets.

Significant components of PPL Electric's deferred income tax assets and liabilities were as follows:

Deferred Tax Assets

Accrued pension costs

Contributions in aid of construction

Regulatory liabilities

State loss carryforwards

Federal loss carryforwards

Other

Total deferred tax assets

Deferred Tax Liabilities

Electric utility plant - net

Taxes recoverable through future rates

Reacquired debt costs

Regulatory assets

Other

Total deferred tax liabilities

Net deferred tax liabilitv

AtDecember 31,2016,PPL Electric hadthefollowing loss canyforwards andrelated deferred taxassets:

2016 2015

J 107 $ 92

112 III

34 56

22 27

147 146

81 87

503 519

2,001 1,803

141 135

15 18

240 213

5 13

2,402 2,182

$ 1,899 S 1,663

Deferred Tax .Asset Expiration

$ 144 2031-2035

2 2020-2021

21 2030-2032

1 2017-2021

Gross

Loss carryforwards

Federal net operating losses j

Federal charitable contributions

State net operating losses(a)

State charitable contributions

(a) An immaterial amount of valuation allowances has been recorded against thedeferred tax asset forstate contributions.

Credit carryforwards wereinsignificant at Decembers 1,2016.

Details ofthe components ofincome tax expense, areconciliation offederal income taxes derived from statutory tax rates applied to "Income Before Income
Taxes" to income taxes forreporting purposes, anddetailsof "Taxes, otherthan income" were as follows.

411

5

327

11

Income Tax Expense (Benefit)

Current - Federal

Current - State

Total Current Expense (Benefit)

Deferred - Federal

Deferred - State

TotalDeferred Expense, excluding operating losscarryforwards

152

2016 2015 2014

S (29) $ (80) $ 60

19 23 15

(10) (57) 75

193 287 70

29 12 16

222 299 86
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Table ofContents

2016 2015 2014
Amortization ot investment tax credit

— — (1)
Iax expense(benefit)ot operating losscarryforwards

Deferred - Federal

Deferred • State
- (75)

(3)

—

1otal 1ax hxpense (Benefit) of Operating Loss Carryforwards
— (78) —

1otal income tax expense ^
212 $ 164 $ 160

Total income tax expense - Federal y
Total income tax expense - State

164 $

48

132 $

32

129

31
total incometax expense j 212 $ 164 $ 160

2016 2015 2014
Keconciliation o! Income Taxes

Federal income tax on Income Before Income Taxes atstatutory tax rate - 35% $
193 $ 146 $ 148

Increase (decrease) due to;

State income taxes, net of federal income tax benefit

Depreciation not normalized

Stock-based compensation (a)

Other

36

(8)

(6)

(3)

25

(4)

(3)

22

(6)

(4)
Iotal increase (decrease)

19 18 12
lotal income tax expense 5

212 $ 164 S 160

Effective income tax rate
38.4% 39.4% 37.8%

(a) During 2016. PPL recorded lower income tax expense related to the application ofnew stock-based compensation accounting guidance. See Note 1for additional information.

2016 2015 2014
axes, other than income

State gross receipts (a) j
Property and other

100 $

5

89 $

5

102

5

1otal ^
105 $ 94 $ 107

(a) The decrease in 2015 was primarily due to the settlement of a2011 gross receipts tax audit resulting in the reversal of $17 million of previously recognized reserves.

(LKE)

income taxes for regulated assets and liabilities is based upon the ratemaking principles reflected in rates established by the
u j j FERC. The difference in the provision for deferred income taxes forregulated assets and liabilities and the amount that otherwise wouldbe recorded under GAAP isdeferred and included in"Regulatory assets" or"Regulatory liabilities" on the Balance Sheets.
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" gnificant components of LKE's deferred income tax assets andliabilities were as follows;

Deferred Tax Assets

Federal loss carryforwards

State loss carryforwards

Tax credit carryforwards

Contributions in aid of construction

Regulatory liabilities

Accrued pension costs

Income taxes due to customers

Deferred Investment tax credits

Derivative liability

Other

Valuation allowances

Total deferred tax assets

Deferred Tax Liabilities

Plant - net

Regulatory assets

Other

Total deferred tax liabilities

Net deferred tax liability

At December 31, 2016, LKE had tl
deferred tax assets.

Gross

OSS carryforwards

Federal net operating losses

Federal contribution carryforwards

State net operating losses

Credit carryforwards

Federal investment tax credit

Federal alternative minimum tax credit

Federal - other

State - other

Changes in deferred tax valuation allowances

709

11

907

Deferred Tax

Asset

248

4

35

133

27

26

1

2016 2015

$ 248 $ 280

35 35

186 181

29 29

60 66

58 53

15 17

51 50

12 18

49 55

(II) (12)

732 772

2,352 2,105

102 119

13 11

2,467 2,235

S 1,735 $ 1,463

allowances recorded against the

Valuation

Allowance Expiration

2029-2035

- 2020-2021

—
2028-2036

2025-2036

— Indefinite

(11) 2017-2036

— Indefinite

Balance at

Beginning
of Period Additions Deductions

Balance

at End

of Period

2016

2015

2014

12

12 (b)

1 (a) $

4 (c)

(a) Federal tax credit expiring in 2016.
(b) Federal tax credits expiring in 2016 through 2020 that are more likely than not to expire before being utilized.
(c) Primarily related to theexpiration of state capital losscarryforwards.

Details ofthe components ofincome tax expense, areconciliation offederal income taxes derived from statutory tax rates applied to "Income from
Continuing Operations Before Income Taxes" toincome taxes for reporting purposes, and details of
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axes, other than income" were:

2016 2015 2014
Income lax txpense (tSeneflt)

Current - Federal j
Current - State

(36) $

1

2 $

1

(247)

8
1otal Current Expense (Benefit)

(35) 3 (239)
Deterred - hederal

Deferred - State
248

38

405

32

437

23
total ueterred Expense, excludingbenefitsof operating losscarryforwards

286 437 460
Amortization ot investment tax credit - Federal

(3) (3) (4)
1ax benelitot operatinglosscarryforwards

Deferred - Federal

Deferred - State
10

(1)

(198) (8)

lotal lax Expense (Benefit) of Operating LossCarryforwards
9 (198) (8)

Iotal incomelax expense from continuingoperations(a) %
257 $ 239 $ 209

Total income tax expense - Federal j
Total income tax expense - State

219 $

38

206 $

33

178

31
lotal income tax expensefrom continuing operations(a) 5

257 $ 239 $ 209

(a) Excludes current and deferred federal and state tax expense (benefit) recorded to Discontinued Operations ofless than $1 million in 2016 20l5and20l4 Also excludes
deferred federal and state tax expense (benefit) recorded to OCI ofS( 16) million in 2016, less than $(1) million in 2015 and $(36) million in 2014.

2016 2015 2014
Keconciliation of Income Taxes

Federal income lax on Income Before Income Taxes atstatutory tax rate - 35% $
240 $ 211 $ 194

icrease (decrease) due to:

State income taxes, net of federal income tax benefit
25 22 20

Amortization of investment tax credit
(3) (3)

12

(4)
Valuation allowance adjustment (a)

Stock-based compensation (b)
(3)

Other
(2) (3) (1)

lotal increase
17 28 15

1otal income tax expense 5
257 $ 239 $ 209

Eft'ective income tax rate
37.5% 39.6% 37.8%

(a) Represents avaluation allowance against tax credits expiring through 2020 that are more likely than not to expire before being utilized
(h) During 2016, LKE recorded lower income tax expense related to the application ofnew stock-based compensation accounting guidance. See Note 1for additional information.

2016 2015 2014

• axes, other than income

Property and other j
62 $ 57 $ 52

lotal ^
62 S 57 $ 52

(LG&E)

The provision for LG&E's deferred income taxes for regulated assets and liabilities is based upon the tatemaking principles reflected in rates established by
the KPSC and the FERC. The difference in the provision for deferred income taxes for regulated assets and liabilities and the amount that otherwise would be
recorded under GAAP isdeferred and included in"Regulatory assets" or"Regulatory liabilities" ontheBalance Sheets.
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gnificant components of LG&E's deferred income tax assets and liabilities were as follows:

Deferred Tax Assets

Federal loss carryforwards

Contributions in aid of constructions

Regulatory liabilities

Deferred investment tax credits

Income taxes due to customers

Derivative liability

Other

Total deferred tax assets

Deferred Tax Liabilities

Plant - net

Regulatory assets

Accrued pension costs

Other

Total deferred tax liabilities

Net deferred tax liability

LG&E expects to have adequate levels of taxable income to realize itsrecorded deferred income taxassets.

At December 31,2016, LG&E had $229 million offederal net operating loss carryforwards that expire in 2035, $7 million offederal contribution
carryforwards that expire from 2020 to 2021 and $5 million offederal credit carryforwards that expire from 2034 to 2036.

Details ofthe components ofincome tax expense, areconciliation offederal income taxes derived from statutory tax rates applied to "Income Before Income
Taxes to incometaxes for reportingpurposes, and details of "Taxes, other than income"were:

2016 2015

s

00
o

faO1

76

18 18

34 38

14 13

17 17

12 18

17 15

192 195

1,058 914

65 75

35 28

8 7

1,166 1,024

$ 974 $ 829

Income Tax Expense (Benefit)

Current - Federal

Current - State

Total Current Benefit

Deferred - Federal

Deferred - State

Total Deferred Expense, excluding benefits of operating loss carryforwards

Amortization of investment tax credit - Federal

Tax benefit of operating loss carryforwards

Deferred - Federal

Total Tax Benefitof Operating LossCarryforwards

Total income tax expense

Total income tax expense - Federal

Total income tax expense - State

Total income tax expense

Source. PPLCORP, lO-K. February 17, 2017
Theinformationcontained hereinmaynot be copied, adapted or distributed and is not warranted
except to the extent such damaoes or losses cannot be limited or excJuded hv unnUr^hio lai
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2016 2015 2014

$ (22)

1

$ (15)

3

S (25)

10

(21) (12) (15)

134

18

190

13

114

6

152 203 120

(1) (!) (2)

(4) (76)

(4) (76) —

$ 126 $ 114 $ 103

$ 107

19

S 98

16

S 87

16

$ 126 $ 114 $ 103

Powered by Moiningstar' Document Research®
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..fconciliation of Income Taxes

Federal income tax on Income Before Income Taxes at

statutory tax rate - 35%

Increase (decrease) due to;

State income taxes, net of federal income tax benefit

Amortization of investment tax credit

Other

Total increase

Total income tax expense

Effective Income tax rate

Taxes, other than income

Property and other

Total

(KU)

2016 2015 2014

$ 115 $ 105 $ 95

12 11 10

(1) (1) (2)

— (1) —

11 9 8

$ 126 $ 114 % 103

38.3% 38.1% 37.9%

2016 2015 2014

$ 32 $ 28 $ 25

$ 32 S 28 $ 25

Ip® P™™ regulated assets and liabilities is based upon the ratemaking principles reflected in mtes established by the
U J ^ difference in the provision for deferred income taxes for regulated assets and liabilities and the amount that otherwise wouldberecorded under GAAP isdeferred and included in"Regulatory assets" or"Regulatory liabilities" onthe Balance Sheets.

Significant components of KU's deferred income tax assetsand liabilitieswere as follows:

Deferred Tax Assets

Federal lo^ carryforwards

Contributions in aid of construction

Regulatory liabilities

Deferred investment tax credits

Other

Total deferred tax assets

Deferred Tax Liabilities

Plant - net

Regulatory assets

Accrued pension costs

Other

Total deferred tax liabilities

Net deferred tax liability

KU expectsto have adequatelevelsof taxable income to realize its recorded deferred incometax assets.

At December31,2016,KU had $227 million offederal net operating loss carryforwards that expire in 2035 and $5 million offederal credit canyforwards that
expire from 2034 to 2036.
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2016

79

I 1

26

37

II

164

1,280

37

12

5

2015

97

11

28

36

7

179

1,175

44

4

2

1,334 1,225

$ 1,170 $ 1.046

Souice. PPLCORP, 10.K. February 17, 2017
Theinfomation contained hereinmaynot becoi
exc^r to the extent such damages or losses cannot be limited or excluded bv aooficable law Past finanriai

. Poweiect by MominqstaU Documenl Research^
'f."°J,^frrantedto beaccurate, complete or timely. Theuserassumes allrisks foranydamages orlossesarising from anyuseof thisinformation

ftr oy/?jii/Tcwr nii annh^anla latAi ... .a la _ ^ ' '



Table ofContents

stalls of the components of income tax expense, areconciliation of federal income taxes derived ftom statutory tax rates applied to "Income Before Income
ixes to income taxesforreporting purposes, and detailsof "Taxes, other than income" were:

Income Tax Expense (Benefit)

Current - Federal

Current - Slate

Total Current Expense (Benefit)

Deferred - Federal

Deferred - State

Total Deferred Expense, excluding benefits ofoperating loss carryforwards

Amortization of investment tax credit - Federal

Tax benefitof operating losscarryforwards

Deferred - Federal

Total Tax Benefit of Operating Loss Carryforwards

Total income tax expense (a)

Total income tax expense - Federal

Total income tax expense - State

Total income tax expense (a)

2016 2015 2014

$ 31

5

$ (21)

1

$ (95)

6

36 (20) (89)

131

19

240

19

212

14

150 259 225

(2) (2) (2)

(21) (97)

(21) (97) —

% 163 S 140 $ 135

$ 139

24

$ 120

20

$ 115

20

$ 163 $ 140 $ 135

' and 2014.

2016 2015 2014

$ 150 $ 131 $ 124

16

(2)

(1)

13

(2)

(2)

13

(2)

13 9 II

$ 163 $ 140 $ 135

38.1% 37.4% 38.0%

2016 2015 2014

S 30 $ 29 $ 27

$ 30 $ 29 S 27

(a) Excludes deferred federal and state tax expense (benefit) recorded to OCI ofless than $( 1) million in 2016, 2015 and 2014

Reconciliation of Income Taxes

Federal income tax on Income Before Income Taxes atstatutory tax rate - 35%

Increase (decrease) due to;

State income taxes, net of federal income tax benefit

Amortization of investment tax credit

Other

Total increase

Total income tax expense

Effective income tax rate

Taxes, other than income

Property and other

Total

Unrecognized Tax Benefits (All Registrants)

PPL orits subsidiaries file tax returns in four major tax jurisdictions. The income tax provisions for PPL Electric, LKE, LG&E and KU are calculated in
accordance with an intercompany tax sharing agreement, which provides that taxable income he calculated as ifeach domestic suhsidiaiy filed aseparate
consohdated return. Based on this tax shanng agreement, PPL Electric orits subsidiaries indirectly or directly file tax returns in two major tax jurisdictions,
and LKE, LG&E and KU or their subsidiaries indirectly or directly file tax retums in two major tax jurisdictions. With few exceptions, at December 3i,2016,
thesejurisdictions, aswell as the tax years thatareno longer subject to examination, were as follows.

PPL

U.S. (federal) 2012 and prior
Pennsylvania (stale) 2011 and prior
Kentucky (state) 2011 and prior
U.K. (foreign) 2013 and prior

Source PPL CORP. 10-K. Febiuary 17, 2017

— ~excepf fo the extent such damages or losses cannot be limited or excluded bv aoolicable law Pasf finanriai » n.
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PPL Electric

2012 and prior

2011 and prior

LKE

2012 and prior

2011 and prior

LG&E

2012 and prior

2011 and prior

KU

2012 and prior

2011 and prior
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'^her (PPL)

2015, PPL recorded atax benefit of$24 million, related to tbe settlement ofthe IRS audit for tax years 1998-2011. Ofthis amount, $12 million is reflected
mcontinuing operations. PPL finalized the settlement ofinterest in2016 and recorded an additional $3 million tax benefit,

6. Utility Rate Regulation

Regulatory Assets and Liabilities

(All Registrants)

PPL, PPL Electnc, Ll^, LG&E and KU reflect the effects ofregulatory actions in the financial statements for their cost-based rate-regulated utility operations.
Regulatory assets and liabilities are classified as current if, upon initial recognition, the entire amount related to that item will he recovered or refunded
within a year of the balance sheet date.

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

(PPL. LKE.LG&E and KU)

LG&E is subject to the jurisdiction ofthe KPSC and FERC,and KU is subject to the jurisdiction ofthe KPSC, FERC and VSCC.

LG&E sand KU sKentucky base rates are calculated based on aretum on capitalization (common equity, long-term debt and short-term debt) including

assets for certain net investments and costs recovered separately through other means. As such, LG&E and KU generally earn aretum on regulatory
As aresult ofpurchase accounting requirements, certain fair value amounts related to contracts that had favorable orunfavorable terms relative to market
were recordetl on the Balance Sheets with an offsetting regulatoiy asset or liability. LG&E and KU recover in customer rates tbe cost ofcoal contracts, power
purchases and emission allowances. As aresult, management believes the regulatory assets and liabilities created to offset the fair value amounts at LKE's
acquisition date meet the recognition criteria established by existing accounting guidance and eliminate any rate-making impact ofthe fair value
adjustments. LG&E's and KU's customer rates continue to reflect the original contracted prices for remaining contracts.

'^PL, LKE and KU)

Us Virginia base rates are calculated based on aretum on rate base (net utility plant plus working capital less deferred taxes and miscellaneous deductions).
All regulatory assets and liabilities, except the levelized fuel factor, are excluded from the retum on rate base utilized in the calculation ofVirginia base rates
Therefore, no retum is eamed on the related assets.

KU's rates to municipal customers for wholesale requirements are calculated based on annual updates to arate formula that utilizes aretum on rate base (net
utility plant plus working capital less deferred taxes and miscellaneous deductions). All regulatory assets and liabilities are excluded from the retum on rate
base utilized mthe development of municipal rates. Therefore, no retum iseamed on the related assets.

(PPL and PPL Electric)

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

le following table provides information about the regulatory assets and liabilities ofcost-based rate-regulated utility operations at December 31

PPL PPL Electric

2016 2015 2016 2015
Current Regulatory Assets:

Environmental cost recovery
$ 6 $ 24 $ — $

Generation formula rate
11 7

Transmission servicecharge
7 10 7 10

Smart meter rider
6 2 6 2

Storm costs
5

— 5
Other

4 5

Total current regulatory assets(a)
$ 39 $ 48 $ 19 $ 13

Noncurrent Regulatory Assets:

Defined benefit plans
$ 947 $ 809 $ 549 $ 469

Taxes recoverable through future rates
340 326 340 326

Storm costs
9357 9 30

Unamortized loss on debt
61 68 36 42

Interest rate swaps
129 141

Accumulated costof removalof utility plant
159 137 159 137

AROs
211 143

Other
14 16 1 2

Total noncurrent regulatory assets
$ 1,918 $ 1,733 $ 1,094 S 1,006

Current Regulatory Liabilities:

Generation supply charge $ 23 $ 41 $ 23 $ 41

Demand side management
3 8

Gas supply clause
_

6

Universal service rider
14 5 14 5

Transmission formula rate
15 48 15 48

Fuel adjustment clause
11 14

Act 129 compliance rider
17 17

Storm damage expense
13 16 13 16

Other
5 7 1 3

Total current regulatory liabilities
$ 101 $ 145 $ 83 $ 113

Noncurrent Regulatory Liabilities:

Accumulatedcost of removal of utility plant $ 700 $ 691 $ — $
Coal contracts (b)

— 17

Power purchase agreement - OVEC (b)
75 83

Net deferred tax assets
23 23

Act 129 compliance rider
— 22 22

Defined benefit plans
23 24 _

Interest rate swaps
78 82

Other
3

Total noncurrent regulatory liabilities
$ 899 $ 945 $ — $ 22

LKE LG&E KU

2016 2015 2016 2015 2016 2015

Current Regulatory Assets:

Environmental cost recovery $ 6 $ 24 $ 6 $ 13 $ — $ 11
Generation formula rate 1 I 7 — — 11 7

Other 3 4 3 3 — 1

Total current regulatory assets $ 20 $ 35 $ 9 $ 16 $ 11 S 19
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Noncurrent Regulatory Assets:

Defined benefit plans

Stonn costs

Unamortized loss on debt

Interest rate swaps

AROs

Plant retirement costs

Other

Total noncurrent regulatory assets

Current Regulatory Liabilities:

Demand side management

Gas supply clause

Fuel adjustment clause

Other

Total current regulatory liabilities

Noncurrent Regulatory Liabilities:

Accumulated cost of removal

of utility plant

Coal contracts (b)

Power purchase agreement - OVEC (b)

Net deferred tax assets

Defined benefit plans

Interest rate swaps

Other

Total noncurrent regulatory liabilities

LKE

2016

398

48

25

129

211

4

9

824

3 $

II

4

18 $

700

75

23

23

78

899 $

2015

340

63

26

141

143

6

727

6

14

4

32

691

17

83

23

24

82

3

923

LG&E

2016

246

26

16

88

70

450 $

305 $

52

23

39

419 $

2015

215

35

17

98

57

424

13

301

7

57

23

41

2

431

Kb

2016

152

22

9

41

141

4

5

374

13

395 $

23

23

39

480 $

2015

125

28

9

43

86

6

6

303

12

3

19

390

10

26

24

41

I

492

(a) For PPL. theseamounts are included in "Othercurrent assets" on the BalanceSheets.
(b) These liabilities were recorded as offsets to certain intangible assets that were recorded at fair value upon the acquisition ofLKE by PPL.

Following is an overview ofselected regulatoiy assets and liabilities detailed in the preceding tables. Specific developments with respect to certain ofthese
regulatory assets and liabilities arediscussed in "Regulatory Matters."

Defined Benefit Plan.s;

(AHRegistrants)

Defined benefit plan regulatoiy assets and liabilities represent the portion ofunrecognized transition obligation, prior service cost and net actuarial gains and
losses that will be recovered in defined benefit plans expense through future base rates based upon established regulatory practices and, generally are
amortized over the average remaining service lives ofplan participants. These regulatory assets and liabilities are adjusted at least annually or whenever the
funded status ofdefined benefit plans is re-measured. Ofthe regulatory asset and liability balances recorded, costs of$58 million for PPL, $25 million for PPL
Electric, $33 million for LKE, $22 million for LG&E and $1 I million for KU, are expected to be amortized into net periodic defined benefit costs in 701 7in
accordance with PPL's, PPL Electric's, LKE's, LG&E's and KU's pension accounting policy.

(PPL. LKE, LG&E and KU)

As aresult ofthe 2014 Kentucky rate case settlement that became effective July 1,2015. the difference between pension cost calculated in accordance with
LG&E's and KlTs pension accounting policy and pension cost calculated using a 15-year amortization period for actuarial gains and losses is recorded as a
regulatory asset. As ofDecember 31,2016. the balances were $20 million for PPL and LKE.$I I million for LG&E and $9 million for KU. Ofthe costs
expected to be amortized into net periodic defined benefit costs in 2017. $14 million for PPL and LKE. $8 million for LG&E and $6 million for KU. are
expected to be recorded as a regulatory asset in 2017.
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// Registrants)

Storm Costs

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

Unamortized Los.q on Dfihf

Unamortrzed loss on reacqurred debt represents losses on long-term debt reacquired or redeemed that have been deferred and will he amortized and recovered

7n?oT PPT I ofthe extmgurshed debt or the life of the replacement debt (in the case of refinancing). Such costs are being amortized through2029for PPL Electnc, through 2042 for KU, andthrough 2044 for PPL, LKE andLG&E.

Accumulated Cost of Removal rrf Utility Plant

LG&E and KU charge costs ofremoval through depreciation expense with an offsetting credit to aregulatory liability. The regulatory liability is relieved as
costs are incurred. o j j

'''''r of removal. When costs ofremoval are incurred. PPL Electric records the costs as aregulatory asset. Such deferral isincluded in rates andamortized overthe subsequent five-year period.

tPPL and PPL Electric)

Generation SuddIv Charge fGSCi

The GSC IS acost recovery mechanism that permits PPL Electric to recover costs incurred to provide generation supply to PLR customers who receive basic
generation supply service. The recovery includes charges for generation supply (energy and capacity and ancillary services), as well as administration ofthe
"'•quisition process. In addition, the GSC contains areconciliation mechanism whereby any over- or under-recovery from prior quarters is refunded to or

covered from, customers through the adjustment factor determined for the subsequent rate filing period.

I ransmission Service CfiaroR fTSCi

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

Transmission Formula Rate

PPL Electnc's transmission revenues are billed in accordance with aFERC-approved Open Access Transmission Tariffthat utilizes aformula-based rate
recoveiy mechanism. Under this formula, rates are put into effect in June ofeach year based upon prior year actual expenditures and current year forecasted

adjusted the following year toreflect actual annual expenses and capital additions, as reported in PPL Electric's annual
ERC Form 1, filed under the FERC's Uniform System ofAccounts. Any difference between the revenue requirement in effect for the prior year and actual

expenditures incurred for that year isrecorded as a regulatory asset orregulatory liability.

storm Damage Expense Rider (SDER)

The SDER is areconcilable automatic adjustment clause under which PPL Electric annually will compare actual stonn costs to storm costs allowed in base
rates and refund or recover any differences from customers. In the 2015 rate case settlement approved by the PUC in November 2015, it was determined that
reportable storm damage expenses to be recovered annually
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' '•e'̂ °^er from or refund to customers, as appropriate, only applicable expenses from leportable)rms that are greater than or less than $15 million recovered annually through base rates. Beginning January 1,2018, the amortized 2011 storm expense of
millionwill be included in the baseratecomponent of the SDER.

Taxes Recoverable tfirouoh Fufitre Rafos

Taxes recoverable through future rates represent the portion offuture income taxes that will be recovered through ftituie rates based upon established
regulatory practices. Accordingly this regulatory asset is recognized when the offsetting deferred tax liability is recognized. Forgeneial-purpose financial
reporting this regulatory asset and the deferred tax liability are not offset; rather, each is displayed separately. This regulatory asset is expected to be
recovered over the period that the underlying book-tax timing differences reverse and the actual cash taxes are incurred.

Act 129 Compliance Rider

In compliance with Pennsylvania's Act 129 of2008 and implementing regulations. Phase IofPPL Electric's energy efficiency and conservation plan was
approved by aPUC order inC^tober 2009. The order allowed PPL Electric to recoverthe maximum $250 million cost ofthe program ratably over the life of

eplan, from January 1,2010 through May 31,2013. Phase II ofPPL's energy efficiency and conservation plan allowed PPL Electric to recover the
maximum $185 million cost ofthe program over the three year period June 1,2013 through May 31,2016. Phase III ofPPL's energy efficiency and
conservation plan allows PPL Electnc to recover the maximum $313 million over the next five year period, June 1,2016 through May 31 2021 The plan
includes propms intended to reduce electricity consumption. The recoverable costs include direct and indirect charges, including design and development
A°! 1" adrninistratrve costs and applicable state evaluator costs. The rates are applied to customers who receive distribution service through the
Du III Ti!"'' i!!; ^.T reconciled at the end ofthe program and any remaining over- or under-recovery was rolled intoPhase III The actual Phase III program costs are reconcilable affer each 12 month period, and any over- or under-rocovery from customers will be refunded or
recovered over the next rate filing penod. See below under "Regulatory Matters -Pennsylvania Activities" for additional information on Act 129.

Smart Meter Rider fSMRi

Act 129 also requires installation ofsmart meters for new eonstruetion, upon the request ofconsumers and at their cost, or on adepreciation schedule not
exceeding 15 years. Under Act 129, EDCs are able to recover the costs ofproviding smart metering technology. All ofPPL Electric's metered customers
currently have advanced meters installed at their service locations capable of many ofthe functions required under Act 129. PPL Electric conducted pilot
projects and technical evaluations ofits current advanced metering technology and concluded that the current technology does not meet all ofthe
requirements ofAct 129. In June 2014, PPL Electric filed aplan with the PUC toreplace its current meters with new meters that meet the Act 129
requirements by the end of2019. The $MR contains areconciliation mechanism whereby any over-or under-recovery from prior years is refunded to or
~covered from, customers through the adjustment factor determined for the subsequent quarters.

niversal Service RirJer fUSRI

The USR provides for recovery ofcosts associated with universal service programs, OnTrack and Winter Relief Assistance Program (WRAP), provided by PPL
Electnc to residential customers. OnTrack is aspecial payment program for low-income bousebolds and WRAP provides low-income customers ameans to
reduce electric bills through energy saving methods. The USR rate is applied to residential customers who receive distribution service. The actual program
costs are reconcilable, and any over-or under-recovery from customers will be refunded or recovered annually in the subsequent year.

{PPL, LKE. LG&E and KU)

Environmental Cost Recovarv

Kenttrcky law permits LG&E and KU to recover tbe costs, including areturn ofoperating expenses and areturn ofand on capital invested, ofcomplying with
the Clean Air Act and those federal, state or local environmental requirements, which apply to coal combustion wastes and by-products from coal-frred
electncity generating facilities. The KPSC requires reviews ofthe past operations of tbe environmental surcharge for six-month and two-year billing periods
to evaluate the related charges, credits and rates of return, as well as to provide for the roll-in of ECR amounts to base rates each two-year period As aresult of
the 2014 Kentucky rate case settlement that became effective July 1,2015, LG&E and KU were authorized to earn a 10% return on equity for all existing
ECR plans. On August 8,2016, theKPSC issued anorder establishing a 9.8% authorized return
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-n equity for the 2016 plan projects that pertain to the handling ofcoal combustion byproducts and MATS. The ECR regulatory asset or liability represents
eamount that has been under- or over-recovered due to timing or adjustments to the mechanism and is typically recovered within 12 months.

Fuel Adjustment Clauses

LG&E^ and KU's retail e'ectnc rates contain afuel adjustment clause, whereby variances in the cost offuel to generate electricity, including transportation
cos s, from the costs embedded mbase rates are adjusted in LG&E's and KU's rates. The KPSC requires public bearings at six-month intervals to examine past
file adjustments and at two-year mtewals to review past operations ofthe fuel adjustment clause and. to the extent appropriate, reestablish the ftiel charge
included in base rates. The regulatory assets or liabilities represent the amounts that have been under- or over-recovered due to timing or adjustments to the
mechanism and are typically recovered within 12 months.

KU also employs alevehzed fuel factor mechanism for Virginia customers using an average fuel cost factor based primarily on projected fuel costs. The
irginia levehzed fiiel factor allows fuel recovery based on projected fiiel costs for the coming year plus an adjustment for any under- or over-recovery offiiel

expenses from the pnor year. The regulatory assets or liabilities represent the amounts that have been under- or over-recovered due to timing or adjustments
to the mechanism and are typically recovered within 12 months.

Demand Side Management

LG&E's and KU's DSM programs consist ofenergy efficiency programs, intended to reduce peak demand and delay investment in additional power plant
constraction, provick customers with tools and information to become better managers oftheir energy usage and prepare for potential future legislation
governing energy efficiency. LG&E's and KU's rates contain aDSM provision, which includes arate recovery mechanism that provides for concurrent
recoveiy of DSM costs and incentives, and allows for the recovery ofDSM revenues from lost sales associated with the DSM programs. Additionally, LG&E
and KU eam an approved return on equity for capital expenditures associated with the residential and commercial load management and demand
conservation programs. The cost ofDSM programs is assigned only to the class orclasses ofcustomere that benefit from the programs.

AROs

As discussed in Note 1, for LICE, LG&E and KU, all ARO accretion and depreciation expenses are reclassified as aregulatory asset. ARO regulatory assets
associated with approved ECR projects for OCRs are amortized to expense over aperiod of 10 to 25 years based on retirement expenditures made related to

Fo''other AROs. at the time ofretirement, the related ARO regulatory asset is offset against the associated cost ofremoval regulatory liability
PP&Eand ARO liability. » j

Coal Contracts

saresult ofpurchase accounting associated with PPL's acquisition ofLKE. LG&E's and KU's coal contracts were recorded atfair value on the Balance
Sheets with offsets to regulatory assets for those contracts with unfavorable terms relative to current market prices and offsets to regulatory liabilities for those
contracts with favorable terms relative to current market prices. These regulatory assets and liahilities were amortized over the same terms as the related
contracts,which expired at various times through 2016.

Power Purcfiase Agreement - OVEC

As aresult ofpurchase accounting associated with PPL's acquisition ofLKE, the fair values ofthe OVEC power purchase agreement were recorded on the
balance sheets of LKE, LG&E and KU with offsets to regulatory liabilities. The regulatory liabilities are being amortized using the units-of-production
method until March 2026, the expiration date ofthe agreement at the date ofthe acquisition. See Notes 1,13 and 18 for additional discussion ofthe power
purchase agreement.

Regulatory Liability Associated with Net Deferred Tax Asset.s

LG&E's and KU's regulatory liabilities associated with net deferred tax assets represent the future revenue impact from the reversal ofdeferred income taxes
required primarily for unamortized investment tax credits. These regulatory liabilities are recognized when the offsetting deferred tax assets are recognized.
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''terest Rate Swaps

'"terest rate swaps with PPL that have terns identical totbnvard-starting swaps entered into by PPLwi hthird parties. Net realized gams and losses on all of these swaps are probable of recovery through regulated rates; as such, any gains and losses on these
denvatives 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 nme the underlying hedged interest expense is recorded. In September 2015, first mortgage bonds totaling $1.05 billion were issued
(LG&E 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 tenrtinated (LG&E and KU each paid $44 million). Net realized losses on these terminated swaps will be recovered

roug regu ated rates. As such the net settlements were recorded in regulatory assets and are being recognized in "Interest Expense" on the Statements of
come over the life ofthe new debt that matures m2025 and 2045. There were no forward starting interest rate swaps outstanding at Decembers 1,2016. See

Note 17 toradditional information related tothe forward-starting interest rate swaps.

Net cash settlements of$86 million were received on forward starting interest rate swaps that were terminated in 2013 (LG&E and KU each received $43
mi ion). Net realized gams on these terminated swaps will be returned through regulated rates. As such, the net settlements were recorded as resulatory
liabilities and are being recognized in "Interest Expense" on the Statements ofIncome over the life ofthe associated debt that matures in 2043

(PPL. LKE and LG&E)

Anet cash settlement of$9 million paid on aswap that was terminated by LG&E in December 2016 is included in "Cash Flows from Operating Activities" on

filed in Nl!vemLr2ot^^^ authonzed the recording ofaregulatory asset and the recovery ofsuch costs is being sought in the current rate ease
fr addition to the terminated interest rate swaps, realized amounts associated with LG&E's other interest rate swaps, including aswap contract teiminated in
2008, are recoverable through rates based on an order from the KPSC. LG&E's unrealized losses and gains are recorded as aregulatoiy asset or liability until

ey are realized as interest expense. Interest expense from existing swaps is realized and recovered over the terms ofthe associated debt, which matures
through 2033. Amortization ofthe loss related to the 2008 teiminated swap contract, which is expensed to "Other operation and maintenance" is to be
recovered through 2035.

Gas Line Tracker

The GLT authorizes LG&E to recover its incremental operating expenses, depreciation, property taxes and cost ofcapital, including areturn on equity, for
capital associated with the five year gas service riser, leak mitigation and customer service line ownership programs. As aresult ofthe 2014 Kentucky rate
"ase settlement, effective July 1,2015, LG&E is authorized to earn a10% retum on equity for the GLT mechanism. As part of this program, LG&E makes

jcessary repairs to the gas distribution system and assumes ownership ofservice lines when replaced. In the 2016 rate case, LG&E has requested additional
rejects for recovery through the GET mechanism related to further gas line replacements and transmission pipeline modernizations. LG&E annually files

revised rates based on projected costs in October with rates effective on the first billing cycle in Januaiy. After the completion ofaplan year, LG&E submits a
glancing adjustment filing to the KPSC to amend rates charged forthe differences between the actual costs and actual GLT charges forthe preceding year.
Tne regulatory assets orliabilities represent the amounts that have been under- orover-recovered due tothese cost differences.

Gas Supply Clause

LG&E snatural gas rates contain agas supply clause, whereby the expected cost ofnatural gas supply and variances between actual and expected costs from
pnor periods are adjusted quarterly in LG&E's rates, subject to approval by the KPSC. The gas supply clause also includes aseparate natural gas procurement
incentive mechanism, which allows LG&E's rates to be adjusted annually to share savings between the actual cost ofgas purchases and market indices with
the shareholders and the customers during each perfomiance-based rate year (12 months ending October 31). The regulatory assets or liabilities represent the
total amounts that have been under- or over-recovered due to timing oradjustments to the mechanisms and are typically recovered within 18 months,

(PPL, LKE and KU)
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°'ant Retirement Costs

>e 2014 Kentucky rate case settlement that became effective July 1,2015, provided for deferred recovety ofcosts associated with Green River's remaining
coal-fired generating units through their retirement date, which occurred in September 2015. These costs include inventory write-downs and separation
benefits and arebeingamortized over threeyears.

Regulatory Matters

(PPL)

U.K. Activities

RII0-ED1

On April 1,2015, the RllO-EDl eight-year price control period commenced for WPD's four DNOs.

Ofgem Review of Line Loss Calcuiation

the DPCR4 line loss incentives and penalties mechanism. As aresult, during 2014 WPD increased its liability bv
1 ofline losses with areduction to "Operating Revenues" on the Statement oflncome. Other activity impacting the liabilityincliided reductions in the liability that has been included in tariffs and foreign exchange movements. WPD began refiinding the liability to customers on

April 1,2015 and will continue through March 31.2019. The liability at December 31.2016 and 2015 was S26 million and $61 million.

(PPL. LKE. LG&E and KU)

Kentucky Activities

Rate Case Proceedings

On November23 2016, LG&E and KU filed requests with the KPSC for increases in annual base electricity rates ofapproximately $103 million at KU and an
increase mannual base electncity and gas rates ofapproximately $94 million and $14 million at LG&E. The proposed base rate increases would result in an
electncity rate increase of6.4% at KU and electricity and gas rate increases of8.5% and 4.2% at LG&E. New rates are expected to become effective on July 1
2017. LG&E sand KU's applications include requests for CPCNs for implementing an Advanced Metering System and aDistribution Automation program

he aplications are based on aforecasted test year ofJuly 1, 2017 through June 30,2018 and arequested return on equity of 10.23%. Anumber ofparties
ive been granted intervention requests in the proceedings. Data discovery and the filing ofwritten testimony will continue through April 2017 Apublic

neanng on the applications is scheduled to commence on May 2,2017. LG&E and KU cannot predict the outcome ofthese proceedings.

CPCN and ECR Filings

On August 8, 2016, the KPSC issued an order approving CPCNs and ECR rate treatment regarding environmental construction projects relating to the EPA's
regulations addressing the handling ofcoal combustion by-products and MATS. The construction projects began in 2016 and are expected to continue
through 2023. The KPSC order established a9.8% authorized return on equity for these projects. Recovery ofcosts commenced with bills rendered on and
after August 31,2016.

(LKE and LG&E)

Gas Franchise

LG&E's gas ftanchise agreement forthe Louisville/Jefferson County service area expired in March 2016. In August 2016, LG&E and Louisville/Jefferson
County entered into arevised franchise agreement with a5-yearterm (with renewal options). The franchise fee may be modified at Louisville/Jefferson
County selection upon 60 days' notice. However, any franchise fee is capped at 3% ofgross receipts for natural gas sen/ice within the franchise area. The
agreement further provides that ifthe KPSC determines that the franchise fee should be recovered from LG&E's customers, the franchise fee shall revert to
zero. In August 2016, LG&E filed an application in aKPSC proceeding to review and rale upon the recoverability ofthe franchise fee.
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- Aupst 2016, Louisville/Jefferson County submitted amotion to dismiss the proceeding filed by LG&E, and, in November 2016, filed an amended
jimplamt against LG&E relating to these issues. LG&E submitted KPSC filings to respond to, request dismissal ofand consolidate certain claims or aspects

r V the KPSC issued an order denying Louisville/Jefferson County's motion to dismiss, consolidating the matter withLG&E sfiled application and establishing aprocedural schedule for the case. Until the KPSC issues afinal order in this proceeding, LG&E cannot predict the
u imate outcome ofthis matter but does not anticipate that itwill have amaterial effect on its financial condition or results ofoperation. LG&E continues to
provide gas service to customers in this franchise area at existing rates, but without eolleeting or remitting afranchise fee.

(PPL and PPL Electric)

Pennsvlvania ActivifiRs

Rate Case Proceeding

^ March 31,2015, PPL Electric filed arequest with the PUC for an increase in its annual distribution revenue requirement ofapproximately $168 million,
^e application was based on afully projected future test year ofJanuary 1,2016 through December 31,2016. On September 3,2015, PPL Electric filed with
the PUC Administrative Law Judge apetition for approval ofasettlement agreement under which PPL Electric would be permitted to increase its annual
distnbution rates by $124 million, effective Januaiy 1,2016. On November 19,2015, the PUC entered afinal order adopting the Administrative Law Judge's
recommended decision. Thenew rates became effective January 1,2016.

Act 129

Act 129 requires Pennsylvania Electric Distribution Companies (EDCs) to meet, by specified dates, specified goals for reduction in customer electricity usage
and peak demand. EDCs not meeting the requirements ofAct 129 are subject to significant penalties. In November 2015, PPL Electric filed with the PUC its
Act 129 Phase Ifi Energy Efficiency and Conservation Plan for the period June 1,2016 through May 31,2021. In June 2016, the PUC approved PPL Electrie's
Phase III Plan, allowing PPL Electric to implement its energy efficiency and demand response programs and recover, through the Act 129 compliance rider,
the $313 million cost ofthe programs over the five-year period June 1,2016 through May 31,2021.

Act 129 also requires Default Service Providers PSP) to provide electricity generation supply service to customers pursuant to aPUC-approved default
service procurement plan through auctions, requests for proposal and bilateral contracts at the sole discretion ofthe DSP. Act 129 requires amix ofspot
market purchases, short-term contracts and long-term contracts (4 to 20 years), with long-term contracts limited to 25% ofload unless otherwise approved by
the PUC. ADSP isable torecover the costs associated with itsdefault service procurement plan.

PPL Electric has received PUC approval ofits biannual DSP procurement plans for all prior periods required under Act 129. In January 2016, PPL Electric
•led aPetition for Approval ofanew DSP procurement plan with the PUC for the period June 1,2017 through May 31,2021. The parties to the proceeding
, lached asettlement on all but one issue, and apartial settlement apeement and briefs on the open issue were submitted to the Administrative Law Judge
jALJjin July 2016. In August 2016, the ALJ issued an initial decision, and certain parties filed exceptions and reply exceptions. In October 2016, the PUC
issued an order approving the partial settlement agreement and adopting the initial decision with minor modifications. In November 2016, Retail Electrie
Supply Association (RESA) filed aPetition for Reconsideration ofthe portion ofthe October 2016 order that approved the Customer Assistance Program
Standard Offer Referral Program. In Januaiy 2017, the PUC issued an order denying RESA's Petition for Reconsideration and closing the record.

Federal Matters

(PPL and PPL Electric)

FERC Formula Rate

In May 2016, PPL Electric filed its annual transmission formula rate update with the FERC, reflecting arevised revenue requirement. The filing establishes
the revenue requirement used to set rates that took effect in June 2016. The time period for any challenges to PPL Electrie's annual update expired in October
2016. No challenges were submitted.
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Financing Activities

redit Arrangements and Short-term Debt

(All Registrants)

The Registrants maintain credit facilities to enhance liquidity, provide credit support and provide abackstop to commercial paper programs For reporting
purposes, ori aconsolidated 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 ofLG&E and KU also apply to LKE, The amounts borrowed below are recorded as "Short-term debt" on the Balance
Sheets. The following credit facilitieswere in place at:

December 31, 2016 December 31, 2015

PPL

Expiration
Date Capacity Borrowed

Letters of

Credit

and

Commercial

Paper
Issued

Unused

Capacity Borrowed

Letters of

Credit

and

Commercial

Paper
Issued

U,K,

WPD pic

SyndicatedCredit Facility(a) (c) Jan. 2021 £ 210 £ 160 £ _ £ 49 £ 133 f

WPD (South West)

Syndicated Credit Facility (a) (c) July 2021 245 110 _

135

WPD (East Midlands)

Syndicated Credit Facility (a) (c) July 2021 300 9 291

WPD (West Midlands)

SyndicatedCredit Facility (a) (c) July 2021 300 300

Uncommitted Credit Facilities 90 60 4 26 4

Total U.K. Credit Facilities(b) £ 1,145 £ 339 £ 4 £ 801 £ 133 f 4
.S,

PPL Capital Funding

Syndicated Credit Facility (c) (d) Jan. 2021 S 950 $ — $ 20 $ 930 $ $ 151
SyndicatedCredit Facility (c) (d)

Bilateral Credit Facility (c) (d)

Total PPL Capital Funding Credit
Facilities

Nov. 2018

Mar. 2017

300

150

—

17

300

133

— 300

20

$ 1,400 $ — $ 37 $ 1,363 $ S 471

PPL Electric

Syndicated Credit Facility (c) (d) Jan. 2021 $ 650 $
— $ 296 $ 354 $ — s 1

LKE

SyndicatedCredit Facility (c) (d) (f) Oct. 2018 $ 75 $
— $ — $ 75 $ 75 $

LG&E

Syndicated Credit Facility (c) (d) Dec. 2020 $ 500 $
—

S 169 $ 331 $ — $ 142

KU

Syndicated Credit Facility (c) (d) Dec. 2020 $ 400 $ — $ 16 $ 384 S $ 48
Letter of Credit Facility (c) (d) (e) Oct. 2017 198

— 198 — — 198
Total KU Credit Facilities $ 598 $

—
$ 214 $ 384 $

—
$ 246

(a)

(b)

(c)

(d)

The facilities contain financial covenants to maintain an interest coverage ratio of not less than 3.0 times consolidateci earnings before income taxes, depreciation and amortization
and total net debt notin excess of 85% of its RAV, calculated in accordance with the credit facility

y 31, 2016 and 2015 included USD-denominated borrowings of$200 million for both periods, which bore interest at 1,43% and
yio j capacity reflects the amount borrowed in GBP of £161 million as of the date borrowed. The WPD (South West) amount borrowed at December 31 2016 wasaGBP-denominaled borrowing, which equated to $137 million and bore interest at0.66%. The WPD (East Midlands) amount borrowed atDecember 31. 2016 was a GBP-

denominated borrowing, which equated to $11 million and bore interest at 0.66%. The WPD Uncommitted Credit Facilities amounts borrowed at December 31 2016 were GBP-

Srhirn'oT*^ borrowings which equated to $75 million and bore interest at 1.26%. At December 31,2016, the unused capacity under the U.K. credit facilities was approximately
Each company pays customary fees under its respective facility and borrowings generally bear interest at LIBOR-based rates plus an applicable margin
The facilities contain afinancial covenant requiring debt to total capitalization not to exceed 70% for PPL Capital Funding. PPL Electric, LKE, LG&E and KU as calculated in
accordance with the facilities and other customary covenants. Additionally, as it relates to the syndicated and bilateral credit facilities and subject to certain conditions PPL Capital
Funding may request thatthecapacity of its facilities expiring in November 2018 and March 2017
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be increased by up to $30 million, LG&E and KU each may request up to a$100 mtllion increase in its facility's capacity and LKE may request up to a$25 million increase in its
facility s capacity. t r .10

(a MDecelfr "'r' ""a" Payments under the letter of credit facility to be converted to loans rather than requiring immediate payment,(t) At December 31, 2015. LKE s interest rateon outstanding borrowings was1.68%. if p j

In January 2017, the expiration dates for PPL Capital Funding and PPL Electric syndicated credit facilities expiring in January 2021, and the LG&E and K.U
syndicated credit facilities expmng in December 2020, were extended toJanuary 2022.

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 m"Short-term debt" on the Balance Sheets, are supported by the respective Registrant's Syndicated Credit
racility. The following commercial paperprograms were in placeat:

PPL Capital Funding

PPL Electric

Weighted -
.Average

Interest Rate

1.10%

1.05%

December 31, 2016

Capacity

1,000

400

Commercial

Paper
Issuances

20

295

Unused

Capacity

December 31, 2015

Weighted- Commercial
.Average Paper

Interest Rate Issuances

0.78% 451980

105

LG&E 0.94% 350 169

0.87% 350 16

181

334

0.71%

0.72%

142

48

Total $ 2,100 $ 500 $ 1.600 $ 641

In January 2017, PPL Electric's commercial paperprogram capacity was increased toS650 million.

(PPL and LKE)

SeeNote 14fordiscussion of intercompany borrowings.

Long-term Debt (AH Registrants)

December 31.

Weighted-Average
Rale (g) Maturities (g) 2016 2015

PPL

U.S.

Senior Unsecured Notes 3

Senior Secured Noles'First Mortgage Bonds (a) (b) (c) 3.88%

Junior Subordinated Notes 6 31%

2018-2044 $

2017 - 2045

2067 - 2073

4.075 $

6.849

930

3,425

6.874

930

Total U.S. Long-term Debt
11.854 11.229

U.K.

Senior Unsecured Notes (d) 5 440^

index-linked Senior Unsecured Notes (e) 1 570/^
2017 -2040

2026 - 2056

5.707

838

7.170

772
Total U.K. Long-term Debt (0

6.545 7.942
Total Long-term Debt Before Adjustments

18,399 19.171

Fair market value adjustments

Unamortizedpremium and (discount), net (e)

Unamortized debt issuance costs

22

20

(115)

30

(28)

(125)
Total Long-term Debt

Less current portion of Long-term Debt
18.326

518

19.048

485

Total Long-term Debt, noncurrent $ 17.808 $ 18.563
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PPL Electric

Senior Secured Notes/First Mortgage Bonds (a) (b)

Total Long-term Debt BeforeAdjustments

Unamortized discount

Unamortized debt issuance costs

Total Long-term Debt

Lesscurrent portion of Long-term Debt

Total Long-term Debt, noncurrent

LKE

Senior Unsecured Notes

First Mortgage Bonds (a) (c)

Long-term debt to affiliate

Total Long-term Debt BeforeAdjustments

Fair market value adjustments

Unamortized discount

Unamortized debt issuance costs

Total Long-term Debt

Lesscurrent portion of Long-term Debt

Total Long-term Debt, noncurrent

LG&F.

First Mortgage Bonds (a) (c)

Total Long-term Debt Before Adjustments

Fair market value adjustments

Unamortized discount

Unamortized debt issuance costs

Total Long-term Debt

Less current portion of Long-term Debt

Total Long-term Debt, noncurrent

KU

First Mortgage Bonds (a) (c)

Total Long-term Debt Before Adjustments

Unamortized discount

Unamortized debt issuance costs

Total Long-term Debt

Less current portion of Long-term Debt

Total Long-term Debt, noncurrent

Weighted-Average
Rate (g)

4.20%

3.97%

3.67%

3.50%

3.45%

3.82%

Maturities (g)

2017 -2045 $

December 31.

2016 2015

$ 2,864 $ 2,864

2,864 2,864

(12)

(21)

(13)

(23)

2,831

224

2,828

S 2,607 $ 2,828

$ 725

3,985

400

$ 725

4,010

400

5,110 5,135

(I)

(15)

(29)

(1)

(16)

(30)

5,065

194

5.088

25

$ 4,871 $ 5,063

$ 1,634 $ 1,659

1,634 1,659

(1)

(4)

(12)

(1)

(4)

(12)

1,617

194

1,642

25

$ 1,423 S 1,617

$ 2,351 $ 2,351

2,351 2,351

(9)

(15)

(10)

(15)

2,327 2,326

$ 2,327 $ 2,326

2020 - 2021

2017 - 2045

2025

2017 - 2045

2019 -2045

(a) Includes PPL Electric's senior secured and first mortgage bonds that are secured by the lien of PPL Electric's 2001 Mortgage Indenture, which covers substantially all electric
distribution plant and certain transmission plant owned by PPL Electric. The carrying value ofPPL Electric's property, plant and equipment was approximately $7.6 billion and
$6.7 billion at December 31. 2016 and 2015.

Includes LG&E sfirst mortgage bonds that are secured by the lien ofthe LG&E 2010 Mortgage Indenture which creates alien, subject to certain exceptions and exclusions, on
substantially alt ofLG&E's real and tangible personal property located in Kentucky and used or to be used in connection with the generation, transmission and distribution of
electricity and the storage and distribution ofnatural gas. The aggregate carrying value ofthe property subject to the lien was $4.4 billion and $4.2 billion at December 31 2016
and 2015.

Source PPLCORP. 10-K. February 17, 2017 sm
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"k, ^ ^""ject to certain exceptions and exclusions, onsubstantially all of KU sreal and tangible personal property located in Kentucky and used or to be used in connection with the generation, transmission and distribution of
electricity. The aggrepte carrying value ofthe property subject to the lien was $5.8 billion and $5.7 billion at December 31. 2016 and 2015.

["A'da m"'r''Dm'cr'' payments with respect to each series of Pollution Control Bonds that were issued by theLCIDA and the PEDFA on behalf of PPL Electric. These senior secured bonds were issued in the same principal amount, contain payment and redemption provisions that
rrespond to and bear the sanie interest rate as such Pollution Control Bonds. These senior secured bonds were issued under PPL Electric's 2001 Mortgage Indenture and are

secured as noted in (a) above. This amount includes $224 million of which PPL Electric is allowed to convert the interest rate mode on the bonds from tiL to time to a
commercial paper rale, daily rate, weekly rate, or term rate of at least one year and $90 million that may be redeemed, in whole or in part, at par beginning in October 2020 and

(,-1 f r'-p "PO" determination that the interest rate on the bonds would be included in the holders' gross income for federal tax purposes.(c) Includes LG&E sand KU sseries of first mortgage bonds that were issued to the respective trustees of tax-exempt revenue bonds to secure its respective obligations to make
payments with respect to each series of bonds. The first mortgage bonds were issued in the same principal amounts, contain payment and redemption provisions that correspond
to and bear the same interest rate as such tax-exempt revenue bonds. These first mortgage bonds were issued under the LG&E 2010 Mortgage Indenture and the KU 2010

nnTrif n tax-exempt revenue bonds were issued by various governmental entities, principally counties in Kentucky,on beha fot LG&E and KU. The related revenue bond documents allow LG&E and KU to convert the interest rate mode on the bonds from time to time to acommercial paper
rate,daily rate, weekly rate, termrateof at least one yearor. in somecases, an auction rateor a LIBOR index rate.

n '̂a 'he aggregate tax-exempt revenue bonds issued on behalf of LG&E and KU that were materm rate mode totaled $514 million for LKE. comprised oftni ion and $1.3 miUion for LG&E and KU. respectively. At December 31, 2016. the aggregate tax-exempt revenue bonds issued on behalf ofLG&E and KU that were in
avariable rate mode totaled $386 million for LKE. comprised of$l58 million and $228 million for LG&E and KU. respectively.

Certain of the variable rate tax-exempt revenue bonds totaling $375 million at December 31. 2016 ($147 million for LG&E and $228 million for KU), are subject to tender for
f"? °P"°" mandatory tender for purchase by LG&E and KU upon the occurrence ofcertain events.(d) Includes £2.5 million ($281 million at December 31. 2016) of notes that may be redeemed, in total but not in part, on December 21. 2026. at the greater of the principal value or
a valuedetermined by referenceto the gross redemption yieldon a nominated U.K.Government bond

(e) The principal amount ofthe notes issued by WPD (South West) and WPD (East Midlands) is adjusted based on changes in aspecified index, as detailed in the terms ofthe related
indentures. The adjustment to the principal amounts from 2015 to 2016 was an increase ofapproximately £10 million ($13 million) resulting from inflation. In addition this
amount includes £225 million ($281 million at December 31. 2016) ofnotes issued by WPD (South West) that may be redeemed, in total by series, on December 1. 2026 at the
greater otthe adjusted principal value and amake-whole value determined by reference to the gross real yield on anominated U.K. government bond.

(f) Includes £4.4 billion ($5.5 billion at December 31. 2016) of notes that 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 anon-investment grade rating of Bal or BB-i- or lower in connection with arestructuring event
which includes the loss of.ora material adverse change to. the distribution licenses under which the issuer operates.

(g) The table reflects principal maturities only, based on stated maturities or earlier put dates, and the weighted-average rates as ofDecember 31. 2016.

None ofthe outstanding debt securities noted above have sinking fund requirements. The aggregate maturities ofiong-term debt, based on stated maturities
orearlierput dates, for the periods2017 through 2021 and thereafterare as follows:

PPL

PPL Electric LKE LG&E KU
on $ 518 $ 224 $ 194 $ 194 $

iOI8 348 — 98 98

2019 136 — 136 40 96
2020 1.262 100 975 _ 500
2021 1,150 400 250 _

Thereafter 14.985 2.140 3,457 1.302 1,755
Total $ 18,399 $ 2,864 $ 5,110 $ 1,634 $ 2,351

(PPL)

In March 2014, PPL Capital Funding remarketed $978 million of4.32% Junior Subordinated Notes due 2019 that were originally issued in April 2011 as a
component ofPPL's 2011 Equity Units. In connection with the remarketing, PPL Capital Funding retired $228 million ofthe4.32% Junior Subordinated
Notes due 2019 and issued $350 million of2.189% Junior Subordinated Notes due 2017 and $400 million of3.184% Junior Subordinated Notes due 2019
Simultaneously, the newly issued Junior Subordinated Notes were exchanged for $350 million of3.95% Senior Notes due 2024 and $400 million of5.00%
Senior Notes due 2044. The transaction was accounted for as adebt extinguishment, resulting in a$9 million loss on extinguishment ofthe Junior
Subordinated Notes, recorded to"Interest Expense" on the Statement ofIncome. Except for the $228 million retirement ofthe 4.32% Junior Subordinated
Notes and fees related to the transactions, the activity was non-cash and excluded from the Statement ofCash Elows for the year ended December 31,2014.
Additionally, mMay 2014, PPL issued 31.7 million shares ofcommon stock at$30.86 per share to settle the 2011 Purcha.se Contracts. PPL receivednet cash
proceeds of$978 million, which were used torepay short-term debt and for general corporate purposes.
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May 2016, PPL Capital Funding issued $650 million of3.10% Senior Notes due 2026. PPL Capital Funding received proceeds of$645 million net ofa

^i^olel used to invest in or make loans to subsidiaries ofPPL, to repay short-term debt and for general coiporate
In May 2016, WPD (East Midlands) borrowed £100 million at 0.4975% under anew 10-year index linked term loan agreement, which will be used for
general corporate purposes.

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

In October 2016. WPD (East Midlands) issued an additional £40 million of its 2.671 %Index-linked Senior Notes due 2043. WPD (East Midlands) received
proceeds of£83 million, which equated to $101 million at the time of issuance, net of fees and including apremium. The principal amount of the notes is
adjusted based on changes in aspecified index, as detailed in the terms ofthe related indentures. The proceeds will be used for general corporate purposes.

(PPL and PPL Electric)

In March 2016, the LCIDA issued $116 million ofPollution Control Revenue Refunding Bonds, Series 2016A due 2029 and $108 million ofPollution
Control Revenue Refunding Bonds, Series 2016B due 2027 on behalfof PPL Electric. The bonds were issued bearing interest at an initial term rate of0 90%
through their mandatoiy purchase dates ofSeptember 1,2017 and August 15,2017. Thereafter, the method ofdetermining the interest rate on the bonds may
be converted from time to time at PPL Electric's option. The proceeds ofthe bonds were used to redeem $116 million of4.70% Pollution Control Revenue
Refunding Bonds, 2005 Series Adue 2029 and $108 million of4.75%% Pollution Control Revenue Refunding Bonds. 2005 Series Bdue 2027 previously
issued by the LCIDA on behalfof PPL Electric. ^

In connection with the issuance ofeach of these new series ofLCIDA bonds, PPL Electric entered into aloan agreement with the LCIDA pursuant to which
loaned to PPL Electric the proceeds ofthe LCIDA bonds on payment terms that correspond tothe LCIDA bonds. In order tosecure its

obligations under the loan agreement. PPL Electric issued $224 million ofFirst Mortgage Bonds under its 2001 Mortgage Indenture, which also have
payment terms that correspond to the LCIDA bonds.

(PPL. LKEandLG&E)

In September 2016, the County ofTrimble, Kentucky issued $125 million ofPollution Control Revenue Refunding Bonds, 2016 Series A(Louisville Gas
and Electric Company Project) due 2044 on behalfof LG&E. The bonds were issued with afloating interest rate that initially will reset weekly. The method
ofdetermining the interest rate on the bonds may be converted from time to time at LG&E's option. The proeeeds ofthe bonds were used to redeem $83
million ofPollution Control Revenue Refunding Bonds, 2000 Series A(Louisville Gas and Electric Company Project) due 2030 and $42 million of

Dilution Control Revenue Refunding Bonds. 2002 Series A(Louisville Gas and Electric Company Project) due 2032 previously issued by the Countv of
rimble, Kentucky on behalfof LG&E.

In December 2016, LG&E redeemed, at par, its $25 million Jefferson County Pollution Control Revenue Refunding Bonds. 2000 Series A(Louisville Gas
and Electric Company Project) due 2027.

(PPL. LKEandKU)

In August 2016, the County ofCarroll, Kentucky issued $96 million of Pollution Control Revenue Refunding Bonds, 2016 Series A(Kentucky Utilities
Company Project) due 2042 on behalfof KU. The bonds were issued bearing interest at an initial term rate of1.05% through their mandatory purchase date of
September 1,2019. Thereafter, the method ofdetermining the interest rate on the bonds may be converted from time to time at KU's option The proceeds of
the bonds were used to redeem $96 million ofPollution Control Revenue Refunding Bonds, 2002 Series C(Kentucky Utilities Company Project) due 2032
previously issuedby the County of Carroll,Kentucky on behalfof KU.

Legal Separateness (All Registrants)

The subsidiaries of PPL are separate legal entities. PPL's subsidiaries are not liable for the debts ofPPL. Accordingly, creditors ofPPL may not satisfy their
debts from the assets ofPPL's subsidiaries absent aspecific contractual undertaking by asubsidiary to pay PPL's creditors or as required by applicable law or
regulation. Similarly, PPL is not liable for the debts ofits subsidiaries, nor are its subsidiaries liable for the debts ofone another. Accordingly, creditors of
PPL's subsidiaries may not
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-tisfy their debts from the assets ofPPL or its other subsidiaries absent aspecific contractual undertaking by PPL or its other subsidiaries to pay the creditoi^
as required by applicable lawor regulation.

Similarly, the subsidiaries ofPPL Electnc and LKE are each separate legal entities. These subsidiaries are not liable for the debts ofPPL Electric and LKE
Accordingly, creditors of^PPL Electnc and LKE may not satisfy their debts from the assets of their subsidiaries absent aspecific contractual undertaking by a
subsidiao- to pay the creditore or as required by applicable law or regulation. Similarly, PPL Electric and LKE are not liable for the debts oftheir sub-sidiaries
nor are their subsidianes liable for the debts ofone another. Accordingly, creditors of these subsidiaries may not satisfy their debts from the assets ofPPL
Electnc and L^ (or their other subsidianes) absent aspecific contractual undertaking by tbat parent or other subsidiary to pay such creditor? or as required
by applicable law or regulation. ^ r j m

(PPL)

ATM Program

distribution agreements, pursuant towhich PPL may sell, from time totime, up toan aagregate of
3.500 million ofitscommon stock. PPL issued thefollowing for theyears ended December31:

Number of shares (in thousands)

Average share price

Net Proceeds

Distributions and Related Restrictions

2016

710

35.23 $

25 $

20IS

1,477

33.41

49

In November 2016, PPL declared its quarterly common stock dividend, payable January 3, 2017, at 38 cents per share (equivalent to $1.52 per annum) On
Febmary 1, 2017, PPL announced that the company is increasing its common stock dividend to 39.5 cents per share on aquarterlv basis (equivalent to $158
per annum). Future dividends, declared at the discretion ofthe Board ofDirectors, will depend upon future earnings, cash flows financial and legal
requirements and other factors.

See Note 8for information regarding the June 1,2015 distribution to PPL's shareowners ofanewly formed entity, Floldco, whicb at closing owned all ofthe
membership interests ofPPL Energy Supply and all ofthe common stock ofTalen Energy.

either PPL Capital Funding nor PPL may declare or pay any cash dividend or distribution on its capital stock during any period in which PPL Capital
mding defers interest payments on its 2007 Series AJunior Subordinated Notes due 2067 or2013 Series BJunior Subordinated Notes due 2073. At

i,.ecember3 1,2016, no interest payments were deferred.

WPD subsidiaries have financing arrangements that limit their ability to pay dividends. However, PPL does not, at this time, expect that any ofsuch
limitations would significantly impact PPL's ability to meet itscash obligations.

(All Registrants)

PPL relies on dividends orloans from its subsidiaries tofund PPL's dividends toitscommon shareholders. The net assets ofcertain PPL subsidiaries are
subject to legal restrictions. LKE primarily relies on dividends from its subsidiaries to fund its distributions to PPL. LG&E, KU and PPL Electric are subject to
Section 305(a) ofthe Federal Power Act, which makes it unlawful for apublic utility to make or pay adividend from any funds "properly included in capital
account." The meaning ofthis limitation has never been clarified under the Federal Power Act. LG&E, KU and PPL Electric believe, however, that this
statutory restriction, as applied to their circumstances, would not be construed or applied by the FERC to prohibit the payment frorn retained earnings of
dividends that are not excessive and are for lawful and legitimate business purposes. In February 2012, LG&E and KU petitioned the FERC requesting
authorization to pay dividends in the ftiture based on retained earnings balances calculated without giving effect to the impact ofpurchase accounting
adjustment for the acquisition ofLKE by PPL. In May 2012, the FERC approved the petitions with the further condition that each utility may not pay
dividends ifsuch payment would cause its adjusted equity ratio to fall below 30% oftotal capitalization. Accordingly, at December 31, 2016, net assets of
$2.7 billion ($1.1 billion for LG&E and $1.6 billion for KU) were restricted for purposes ofpaying dividends to LKE, and net assets ofS3.1 billion ($1.4
billion for LG&E and S1.7 billion for KU) were available for payment ofdividends to LKE. LG&E and KU believe they will not be required to change their
current dividend practices as aresult ofthe foregoing requirement. In addition, under Virginia law, KU is prohibited from making loans to affiliates without
the prior approval of the
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' yC. There are no compamble statutes under Kentucky law applicable to LG&E and KU. or under Pennsylvania law applicable to PPL Electric. Howeverders from the KPSC require LG&E and KU to obtain prior consent or approval before lending amounts to PPL.

8. Acquisitions, Development and Divestitures

(AURegistrants)

The Registrants from time to time evaluate opportunities forpotential acquisitions, divestitures and development projects. Development projects are
reexammed based on market conditions and other factors to determine whether to proceed with, modify orteiminate the projects. Any resulting transactions
may impact future financial results. r j j &

(PPL)

Discontinued Operations

Spinoff of PPL Energy Suonlv

In June 2014, PPL and PPL Energy Supply executed definitive agreements with affiliates ofRiverstone to spin offPPL Energy Supply and immediately
combine it with Riverstone's competitive power generation busines.ses to form anew, stand-alone, publicly traded company named Talen Energy. The
transaction was subject to customary closing conditions, including receipt ofregulatory approvals from the NRC, FERC, DOJ and PUC, all ofwhich were
received by mid-Apnl 2015. On April 29, 2015, PPL's Board ofDirectors declared the June 1,2015 distribution to PPL's shareowners of" record on May 20
2015 ofanewly formed entity, Holdco, which at closing owned all ofthe membership interests ofPPL Energy Supply and all ofthe common stock ofTalen
Energy.

Immediately following the spinoffon June 1,2015, Holdco merged with aspecial purpose subsidiary ofTalen Energy, with Holdco continuing as the
surviving company to the merger and as awholly owned subsidiary ofTalen Energy and the sole owner ofPPL Energy Supply. Substantially
contemporaneous with the spinoffand merger, RJS Power was contributed by its owners to become asubsidiary ofTalen Energy. PPL shareowners received
approximately 0.1249 shares ofTalen 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% ofTalen Energy and affiliates ofRiverstone owned 35%. The spinoffhad no effect on the number ofPPL
common shares owned by PPL shareowners orthe number ofshares ofPPL common stock outstanding. The transaction isintended to be tax-free to PPL and
Its shareowners forU.S. federal incometax purposes.

"PL has no continuing ownership interest in or control ofTalen Energy and Talen Energy Supply (formerly PPL Energy Supply).

5SS on Spinoff

In June 2015. in conjunction with the accounting for the spinoff, PPL evaluated whether the fair value ofthe Supply segment's net assets was less than the
carryingvalue as of the June 1,2015 spinoffdate.

PPL considered several valuation methodologies to derive afair value estimate ofits Supply segment at the spinoffdate. These methodologies included
considenng the closing "when-issued" Talen Energy market value on June 1,2015 (the spinoffdate), adjusted for the proportional share ofthe equity value
attributable to the Supply segment, as well as, the valuation methods consistently used in PPL's quantitative goodwill impairment assessments -an income
approach using adiscounted cash flow analysis ofthe Supply segment and an alternative market approach considering market multiples ofcomparable
companies.

Although theJalen Energy market value approach utilized the most observable inputs of the three approaches, PPL considered certain limitations of the
when-issued" trading market forthe spinoff transaction including the short trading duration, lack ofliquidity in the market and anticipated initial Talen

Energy stock ownership base selling pressure, among other factors, and concluded that these factors limited this input being solely determinative ofthe 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
highestweighting to the Talen Energy market valueapproach.

The following tablesummarizes PPL's fairvalueanalysis:
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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

Akey assumption included in the fair value estimate is the application ofacontrol premium of25% in the two market approaches. PPL concluded it was
appropnate to apply acontrol premium in these approaches as the goodwill impairment testing guidance was followed in determining the estimated fair
va ue of the Supply segment, which had histoncally been areporting unit for PPL. This guidance provides that the market price ofan individual security (and
thus the market capitalization ofareporting unit with publicly traded equity securities) may not be representative ofthe fair value of the reporting unit. This
guida^e also indicates that substantial value may arise to acontrolling shareholder from the ability to take advantage ofsynergies and other benefits that

u control over another entity, and that the market price ofacompany's individual share ofstock does not reflect this additional value to acontrollingshareholder. Therefore, the quoted market pnce need not be the sole measurement basis for determining the fair value, and including acontrol premium is
appropnate in measuringthe fairvalue of a reporting unit.

In detennining the control premium, PPL reviewed premiums received during the prior 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 fiom 5% to 42% with amedian of
approximately 25%. Given these metrics, PPL concluded acontrol premium of25% 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 ofthe Talen Energy business planning process at that time and a
market participant discount rate.

Using these methodologies and weightings, PPL detemiined the estimated fair value of the Supply segment (classified as Level 3) was below its carrying
value of$4.1 billion and recorded aloss on the spinofTof$879 million in the second quarter of2015. which is reflected in discontinued operations and is
nondeductible for tax purposes. This amount served to reduce the basis ofthe net assets accounted for as adividend at the June I,2015 spinoffdate.

Costs of Spinoff

allowing the announcement ofthe transaction to form Talen Energy, efforts were initiated to identify the appropriate staffing for Talen Energy and for PPL
id Its subsidiaries following completion ofthe spinoff. Oganizational plans were substantially completed in 2014. The new organizational plans identified

uie need to resize and restmcture the organizations and as aresult, in 2014. estimated charges of$36 million for employee separation benefits were recorded
related to 306 positions. Of this amount, $16 million related to 112 Energy Supply positions and is reflected in discontinued operations. The remaining $20
million isprimarily reflected in "Other operation 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. Ofthis amount. $2 million related to Energy Supply positions and isreflected in discontinued operations. The remaining $8 million is
reflected in "Other operation and maintenance" on the PPL Consolidated Statements ofIncome. The separation benefits include cash severar^ce
compensation, lump sum COBRA reimbursement payments and outplacement services. At December 31,2015. the recorded liability related to the separation
benefits was$13 million, which is included in "Othercurrent liabilities" on the Balance Sheet.

Additional employee-related costs incurred primarily included 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 ofthese costs atthe spinoffclosing date in 2015, which are reflected in
discontinued operations.

PPL recorded $45 million and $27 million ofthird-party costs related tothis transaction in 2015 and 2014. Ofthese costs, $32 million and $19 million were
primarily for bank advisory, legal and accounting fees to facilitate the transaction, and are reflected in discontinued operations. An additional $13 million
and $8 million ofconsulting and other costs were incurred in 2015 and 2014,related to the formation ofthe Talen Energy organization and to reconfigure
theremaining PPL service functions. These costs are recorded primarily in"Other operation and maintenance" onthe Statements ofIncome.
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1the close o^e transaction in 2015, $72 million ($42 million after-tax) ofcash flow hedges, primarily unamortized losses on PPL interest rate swaps
corded in AOCI and designated as cash flow hedges ofPPL Energy Supply's future interest payments, were reclassified into earnings and reflected in

discontinued operations. ^

Asa result of the June 2014 spinoffannouncement, PPL recorded $50 million ofdefeired income tax expense in 2014, to adjust valuation allowances on
deterred tax assets pnmarily for state net operating loss carryforwards that were previously supported by the future earnings of PPL Energy Supply.

Continuing Involvement(PPL and PPLElectric)

As aresult of the spinoff, PPL and PPL Energy Supply entered into aTransition Services Agreement (TSA) that tenninates no later than two yeara from the
spinoffdate. The TSA sets forth the terms and conditions for PPL and Talen Energy to provide certain transition services to one another. PPL is providing

j '"formation technology, financial and accounting, human resource and other specified services. PPL billed Talen Energy $35 millionand $^5 million for these services in 2016 and 2015. In general, the fees for the transition services allow the provider to recover its cost ofthe services
including overheads, but without margin or profit.

Additionally, prior to the spinoff, through the annual competitive solicitation process, PPL EnergyPlus was awarded supply contracts for aportion of the PER
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 extended through November 2016. Energy purchases from PPL EnergyPlus 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 $106 million and $27 million for 2016 and 2015. These
energy purchases are no longer considered affiliate transactions.

(PPL)

Summarized Results of Discontinued Operations

The operations ofthe Supply segment are included in "Income (Loss) from Discontinued Operations (net ofincome taxes)" on the Statements ofIncome.
Following are the components ofDiscontinued Operations in the Statements ofIncome for the periods ended December 31:

'Operating revenues

•perating expenses

\>ther Income (Expense) - net

Interest expense (a)

Gain on sale of Montana Hydro Sale

Income tax expense (benefit)

Loss on spinoff

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

2015 2014

$ 1,427 $ 3,848

1,328 3,410

(21) 13

150 190

— 237

(30) 198

(879)
—

$ (921) $ 300

(a) Includes interest associated with the Supply segment with no additional allocation as the Supply segment was sufficiently capitalized.

Net assets, after recognition ofthe lo.ss on the spinoff, of $3.2 billion were distributed to PPL shareowners in the June I, 2015, spinoffofPPL Energy Supply.

Montana Hydro Sale

In November 2014, PPL Montana completed the sale to NorthWestem Cotporation of633 MW ofhydroelectric generating facilities located in Montana for
approximately $900 million in cash. The proceeds from the sale remained with PPL and did not transferto Talen Energy as aresult ofthe spinoffof PPL
Energy Supply. The sale included 11 hydroelectric power facilities and related assets, included in the Supply segment. Again of$237 million ($137 million
after-tax) wasrecorded on the saleof the hydroelectric powerfacilities.
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'-.the Montana hydroelectric power facilities were previously reported as acomponent ofPPL Energy Supply and the Supply segment, the components of
scontinued operations forthese facilities contained in the Statements ofIncome are included inthe disclosure above.

Development

Regional Transmission Line Expansion Plan(PPL andPPL Electric)

Susquehanna-Roseland

In 2007, PJM directed the construction ofa new 150-mile, 500-kV transmission line between the Susquehanna substation in Pennsylvania and the Roseland
substation in New Jersey that itidentified as essential to long-term reliability ofthe Mid-Atlantic electricity grid. PJM determined that the line was needed to
prevent potential overloads that could occur on several existing transmission lines in the interconnected PJM system. PJM directed PPL Electric to construct
the Pennsylvania portion of the Susquehanna-Roseland line and Public Service Electric &Gas Company to construct the New Jersey portion ofthe line. The
line was energized in May 2015, completing the approximately S648 million project. Costs related to the project are included on the Balance Sheets
pnmanly in "Regulated utility plant."

Northeast/Pocono

In ^tober 2012, the FERC issued an order in response to PPL Electric's December 2011 request for ratemaking incentives for the Northeast/Pocono
Reliability project (a new 58-mile, 230 kV transmission line that includes three new substations and upgrades to adjacent facilities). The FERC granted the
incentive for inclusion in rate base ofall pmdently incurred construction work in progress costs but denied the requested incentive for a 100 basis point
adder to the return on equity.

In December 2012, PPL Electric submitted an application to the PUC requesting permission to site and constract the project. In January 2014. the PUC issued
afinal order approving the application. The line was energized in April 2016, completing the approximately S350 million project, which includes additional
substation secunty enhancements. Costs related to the project are included on the Balance Sheets, primarily in "Regulated utility plant."

Capacitv Needs fPPL. LKE. LG&E and KU)

The Cane Run Unit 7NGCC was put into commercial operation in June 2015. As aresult 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 201 5 KU retired the
two remaining coal-fired generating units at the Green River plant in September 2015. LG&E and KU incuired costs of$1 1million and $6 million directly
^plated to these retirements including inventory wnte-downs and separation benefits. There were no gains orlosses on the retirement ofthese units. See Note

for more information related to theregulatory recovery ofthecosts associated with theretirement oftheGreen River units.

In December 2014, afinal order was issued by the KPSC approving the request to construct asolar generation facility at the E.W. Brown facility. LG&E and
KU completed constmction activities and placed a 10 MW facility into commercial operation inJune 2016 ata cost ofS25 million.

9, Leases

(PPL. LKE. LG&E and KU)

PPL and its subsidiaries have entered into various agreements for the lease ofoffice space, vehicles, land, gas storage and other equipment.

Rent - ODeratino Lfia,spis

Rent expense fortheyears ended December 31 foroperating leases was as follows:
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'L

LKE

LG&E

KU

2016

50

26

15

11

2015

49

24

12

11

2014

51

18

7

10

Total future minimum rental payments for alloperating leases are estimated to be:

2017

2018

2019

2020

2021

Thereafter

Total

PPL LKE LC&E KIJ

$ 31 $ 24 $ 15 $ 9

26 22 14 8

16 13 7 6

] 1 9 4 5

8 6 2 4

26 19 8 10

$ 118 $ 93 $ 50 $ 42

10. Stock-Based Compensation

(PPL. PPL Electric and LKE)

Under the ICP, SIP and the ICPKE (together, the Plans), restricted shares of PPL common stock, restricted stock units, performance units and stock options
may be granted to officers and other key employees ofPPL, PPL Electric, LKE and other affiliated companies. Awards under the Plans are made by the
Compensation, Governance and Nominating Committee (CGNC) ofthe PPL Board ofDirectors, in the case ofthe ICP and SIP and by the PPL Coroorate
Leadership Council (CLC), in the case of the ICPKE.

The following table details the award limits under each ofthe Plans.

SIP

ICPKE

Plan

Total Plan

Award

Limit

(Shares)

10,000,000

14.199,796

Annual Grant Limit

Total As % of

Outstanding

PPL Common Stock

On First Day of

Each Calendar Year

2%

Annual Grant

Limit

Options

(Shares)

2,000,000

3,000.000

Annual Grant Limit

For Individual Participants-
Performance Based Awards

For awards

denominated in

shares (Shares)

750,000

For awards

denominated in

cash (in dollars)

15,000,000

Any portion of these awards that has not been granted may be carried over and used in any subsequent year. Ifany award lapses, is forfeited or the rights of
the participant terminate, the shares ofPPL common stock underlying such an award are again available for grant. Shares delivered under the Plans may be in
the form ofauthonzed and unissued PPL common stock, common stock held in treasury by PPL or PPL common stock purchased on the open market
(including privatepurchases) in accordance withapplicablesecurities laws.

Restricted Stock and Restricted Stock Units

Restricted shares ofPPL common stock are outstanding shares with full voting and dividend rights. Restricted stock awards are granted as aretention award
for select key executives and vest when the recipient reaches acertain age or meets service or other criteria set forth in the executive's restricted stock award
agreement.

The Plans allow for the grant of restricted stock units. Restricted stock units are awards based on the fair value ofPPL common stock on the date ofgrant.
Actual PPL common shares will be issued upon completion ofa restriction period, generally three years.

Under the SIP, each restricted stock unit entitles the executive to accme additional restricted stock units equal to the amount ofquarterly dividends paid on
PPL stock. These additional restricted stock units are deferred and payable in shares ofPPL common stock at the end ofthe restriction period. Dividend
equivalents on restricted stock unit awards granted under the ICP and the ICPKE are currently paid in cash when dividends are declared by PPL.
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•"•le fair value ofrestncted stock and restricted stock units granted is recognized on astraight-line basis over the service period or through the date at which
eemployee reaches retirement eligibility. The fair value of restncted stock and restricted stock units granted to retirement-eligible employees is recognized
compensatiori expense immediately upon the date ofgrant. Recipients ofrestricted stock units granted under the ICPKE may also be granted the right to

revive dividend equivalents through the end ofthe restriction period or until the award is forfeited. Restricted stock and restricted stock units are subject to
forfeiture or accelerated payout under the plan provisions for termination, retirement, disability and death ofemployees. Restrictions lapse on restricted stock
and restncted stock units fully, in certain situations, asdefined byeach ofthe Plans.

The weighted-average grant date fair value ofrestricted stock and restricted stock units granted was:

PPL

PPL Electric

LKE

Restricted stock and restricted stockunit activity for2016was:

PPL

Nonvested,beginning of period

Granted

Vested

Forfeited

Nonvested, end of period (a)

PPL F.leetrir

Nonvested. beginning of period

Transfer between registrants

ranted

ested

Forfeited

Nonvested, end of period

LKE

Nonvested, beginning of period

Transfer between registrants

Granted

Vested

Nonvested, end of period

2016 2015 2014

33.84 $

34.32

33.73

34.50

34.41

34.89

31.50

31.81

30.98

Weighted-
Average

Restricted Grant Date Fair

Shares/Units Value Per Share

1,679,475 $

536,208

(869,932)

(8,726)

1,337,025

221,085

(10,405)

70,486

(73,488)

(3,108)

204,570

318,963 $

(24,993)

86,987

(137,676)

243.281

29.65

33.84

29.30

32.59

31.57

29.48

30.98

34.32

28.91

32.81

31.27

29.65

30.52

33.73

28.76

31.53

(a) Excludes 862.337 restricted stock units for which restrictions lapsed for former PPL Energy Supply employees as aresult ofthe spinoff. but for which distribution will not occur
until the end of the ongmal restriction period of the awards.

Substantially all restricted stock and restricted stock unit awards are expected tovest.

The total fair value ofrestricted stock and restricted stock units vesting for the years ended December 31 was:

PPL

PPL Electric

LKE
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'srformance Units

rfomance units are intended to encourage and reward future corporate performance. Performance units represent atarget number ofshares (Target Award)
ofPPLs common stock that the recipient would receive upon PPL's attainment of the applicable performance goal. Performance is determined based on total
shareowner return during athree-year performance penod. At the end of the period, payout is determined by comparing PPL's performance to the total
shareowner return ofthe companies included in the Philadelphia Stock Exchange Utility Index. Awards are payable on agraduated basis based on thresholds
oono!"^ p̂erformance relative to peers that comprise the applicable index on which each years' awards are measured. Awards can be paid up to200/o ofthe Target Award or forfeited with no payout ifperformance is below aminimum established performance threshold. Dividends payable during the
performance cycle accumulate and are converted into additional performance units and are payable in shares of PPL common stock upon completion ofthe
performance penod based on the determination ofthe CGNC ofwhetherthe performance goals have been achieved. Under the plan provisions, performance
units are subject to forfeiture upon termination ofemployment except for retirement, disability or death ofan employee. For performance units granted prior
02014, the performance units are eligible for pro-rata vesting at the end ofthe performance period for retirement, disability or death ofan employee.

Beginning in 2014, the fair value ofperformance units granted to retirement-eligible employees is recognized as compensation expense on astraight-line
basis over aone-year penod, the minimum vesting penod required for an employee to be entitled to payout ofthe awards with no proration For employees
who are not retirement-eligible, compensation expense is recognized over the shorter ofthe three-year perfoimance period or the period until the employee is
retirement-digible with aminimum vesting and recognition period ofone-year. Ifan employee retires before the one-year vesting period, the performance
units are forfeited The fair value ofperformance units granted in 2013 and prior years was recognized as compensation expense on astraight-line basis over
the three-year performance period. Performance units vest on apro rata basis, in certain situations, as defined by each ofthe Plans.

The fair value ofeach performance unit granted was estimated using aMonte Carlo pricing model that considers stock beta, arisk-fiee interest rate, expected
stock volatility and expected life. The stock beta was calculated comparing the risk ofthe individual securities to the average risk ofthe companies in the
index group. The nsk-free interest rate reflects the yield on aU.S. Treasury bond commensurate with the expected life ofthe performance unit Volatility over
the expected term ofthe performance unit is calculated using daily stock price observations for PPL and all companies in the index group and is evaluated
with consideration given to pnor periods that may need to be excluded based on events not likely to recur that had impacted PPL and the companies in the
index group. PPL uses a mix of historic and implied volatility to valueawards.

The weighted-averageassumptions used in the model were:

Expected stock volatility

Expected life

heweighted-average grant date fair value ofperformance units granted was:

PPL

PPL Electric

LKE

Performance unit activity for 2016 was:

PPL

Nonvested, beginning of period

Granted

Vested

Forfeited

Nonvested, end of period (a)

180

2016

19.60%

3 years

2016

35.74

35.68

35.28

2015 2014

15.90% 15.80%

3 years 3 years

2015 2014

$ 36.76 $ 34.55

37.93 34.43

37.10 34.12

Weighted-
.Average Grant

Performance Date Fair Value

Units Per Share

993,540 $ 33.09

471,401 35.74

(375,668) 31.96

(18,737) 33.22

1,070,536 34.65
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PPL Electric

Nonvested.beginning of period

Granted

Vested

Forfeited

Nonvested, end of period

LKE

Nonvested. beginning of period

Transfer between registrants

Granted

Vested

Forfeited

Nonvested. end of period

Weighted-
Average Grant

Performance Date Fair Value
L'nits Per Share

67,671

35,694

(23,880)

(2,759)

76.726

193,164

(4,432)

84,298

(70.048)

(11,381)

191.601

33.05

35.68

31.89

31.74

34.68

32.96

35.07

35.28

31.74

33.61

34.34

(a) Excludes 230 196 performance units for which the service vesting requirement was waived for former PPL Energy Supply employees as aresult of the spmoff. but for which the
ultimate number ofshares to be distributed will depend on the actual attainment ofthe performance goals at the end ofthe specified performance periods.

The total fair value ofperformance units vesting for the year ended December 31,2016,2015 and 2014 was $12 million, S6 million and S5 million for PPL
and insignificant for PPL Electric and LKE.

Stock Options

Ls CGNC eliminated the use ofstock options and changed its long-term incentive mix to 60% performance units and 40% performance-contingent
stricted stock units, resulting in 100% performance-based long-term incentive mix for equity awards granted beginning in January 2014.

Under the Plans, stock options had been granted with an option exercise price per share not less than the fair value ofPPL's common stock on the date of
grant. Options outstanding at December 31, 2016. are fully vested. All options expire no later than ten years from the grant date. The options become
exercisable immediately incertain situations, asdefined by each of the Plans.

Stock option activity for2016 was:

PPL

Outstandingat beginning of period

Exercised

Outstandingand exercisableat end of period

PPL Electric

Outstanding at beginning of period

Exercised

Outstanding and exercisable at end of period

LKE

Outstanding at beginning of period

Exercised

Outstandingand exercisabieat end of period
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Number

of Options

Weighted
.Average
Exercise

Price Per .Share

6.385,149 $

(1.903.989)

4,481.160

313.433 $

(72,494)

240.939

425,656 $

(363.760)

6i.896

28.54

27.51

28.98

27.79

28.84

27.48

26.08

26.i2

25.81

Weighted-
Average

Remaining
Contractual

Term (years)

Aggregate
Total Intrinsic

Vaiue

4.4 $ 29

4.5 $

5.5 $
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sHzed were norsfgn^fic^^^ received $52 million, $97 million and $67 million in cash from stock options exercised. The related income tax benefits
The total intrinsic value ofstock options exercised for 2016,2015 and 2014 were $18 million, $21 million and $13 million.

Compensation Expense

restricted stock units, performance units and stock options accounted for as equity awards, which forPPL Electric
andLKE includes anallocation ofPPL Services'expense, was:

2016 2015 2014
PPL T

$ 27 $ 33 $ 30
PPL Electric

16 14 12
LKE

7 8 8

employ'ees recognized in discontinued operations related to the accelerated vesting ofawards for former PPL Energy Supply
The income tax benefit related toabove compensation expense was asfollows:

2016 2015 2014
PPL

PPL Electric

LKE

12 $ 14 $ 12

7 6 5

3 3 3

At December 31,2016, unrecognized compensation expense related to nonvested restricted stock, restricted stock units, and perfonnance units \

"PL i
PL Electric

^K£

11. Retirement and Postemployment Benefits

(All Registrants)

Defined Benefits

The majonty of PPL's subsidiaries domestic employees are eligible for pension benefits under non-contributory defined benefit pension plans with benefits
based on length ofservice and final average pay, as defined by the plans. Effective January 1,2012, PPL's primaiy defined benefit pension plan was closed to
all newly hired salaned employees. Effective July 1,2014, PPL's primary defined benefit pension plan was closed to all newly hired bargaining unit
employees. Newly hired employees are eligible to participate in the PPL Retirement Savings Plan, a401 (k) savings plan with enhanced employer
contributions.

The defined benefit pension plans ofLKE and its subsidiaries were closed to new salaried and bargaining unit employees hired after December 31,2005.
Employees hired after December 31, 2005 receive additional company contributions above the standard matching contributions to their savings plans.

Effective Apnl 1,2010, the principal defined benefit pension plan applicable to WPD (South West) and WPD (South Wales) was closed to most new
employees, except for those meeting specific grandfathered participation rights. WPD Midlands' defined benefit plan had been closed to new members,
except for those meeting specific grandfathered participation rights, prior to acquisition. New employees not eligible to participate in the plans are offered
benefitsundera definedcontribution plan.
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•'L and certain of its subsidianes also provide supplemental retirement benefits to executives and other key management employees through unfunded
mqualified retirement plans. ®

The majority ofemployees ofPPL^ subsidiaries are eligible for eertain health care and life insurance benefits upon retirement through contributory
plans. Effective January 1,2014, the PPL Postretirement Medical Plan was closed to all newly hired salaried employees. Effective July 12014 the PPL
Postretirement Medical Plan was closed to all newly hired bargaining unit employees. Postretirement health benefits may be paid from 401(h) accounts
established as part ofthe PPL Retirement Plan and the LG&E and KU Retirement Plan within the PPL Services Corporation Master Tmst, funded VEBA tmsts
and company funds. WPD does not sponsor any postretirement benefit plans other than pensions.

(PPL)

The following table provides the components ofnet periodic defined benefit costs for PPL's domestic (U.S.) and WPD's (U K) pension and other
postretirement benefit plans for the years ended December31.

Pension Benefits

Net periodic defined benefit costs (credits):

Service cost

Interest cost

Expected return on plan assets

Amortization of:

Prior service cost (credit)

Actuarial (gain) loss

Net periodic defined benefit costs
(credits) prior to settlements and termination
benefits

Settlements

Termination benefits

^let periodic defined benefit costs
red its)

Other Changes in Plan Assets and Benefit
Obligations Recognized in OCI and Regulatory
Assets/Liabilities - Gross:

Divestiture (a)

Settlement

Net (gain) loss

Prior service cost

(credit)

Amortization of:

Prior service (cost) credit

Actuarial gain (loss)

Total recognized in OCI and
regulatory assets/liabilities (b)

Total recognized in net periodic
defined benefit costs.OCI and regulatory
assets/liabilities (b)

U.S. U.K. Other Postretirement Benefits

2016 2015 2014 2016 2015 2014 2016 2015 2014

$ 66 $ 96 $ 97 $ 69 $ 79 $ 71 $ 7 $ 11 $ 12

174 194 224 235 314 354 26 26 31

(228) (258) (287) (504) (523) (521) (22) (26) (26)

8 7 20 — _

1

50 84 28 138 158 132 1 — 1

70 123 82 (62) 28 36 12 12 18

3
-

— — — — — —

— - 13
— — — —

$ 73 $ 123 $ 95 $ (62) S 28 $ 36 $ 12 $ 12 $ 18

$ — $ (353) $ — $ $ — % $ — $ (6) $ —

(3) — — —

253

15

(8)

(50)

63

18

(7)

(85)

574

(8)

(20)

(28)

508 354

(1)

(9)

(1)

22

7

(138) (158) (132)

207 (364) 518 (131) 350 222 7 (16) 28

$ 280 $ (241) $ 613 3; (193) $ 378 $ 258 $ 19 $ (4) $ 46

(a) Asa result ofthe spinoff ofPPL Energy Supply, amounts in AOCI were allocated to certain former active and inactive employees ofPPL Eneruy Supply and included in the
distribution. See Note 8 for additional details.

(b) WPD is not subject to accounting for the effects ofcertain types ofregulation as prescribed by GAAP. As aresult. WPD does not record regulatory assets/liabilities.
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- ir PPL's U.S. pension benefits and for other postretirement benefits, the amounts recognized in OCI and regulatory assets/liabilities for the years ended
jcember 31 were as follows:

U.S. Pension Benefits Other Postretirement Benefits

OCI

Regulatory assets/liabilities

Total recognized in OCI and
regulatory assets/liabilities

2016 2015 2014 2016 2015 2014

$ 236 $ (269) $ 319 $ 7 $ 12 S 7

(29) (95) 199
— (28) 21

$ 207 $ (364) $ 518 $ 7 S (16) $ 28

The estimated amounts to be amortized from AOCI and regulatory assets/liabilities into net periodic defined benefit costs in 2017 are as follows;

Pension Benefits

Prior service cost (credit)

Actuarial (gain) loss

Total

Amortization from Balance Sheet:

AOCI

Regulatory assets/liabilities

Total

U.S. U.K.

$ 9 $ -

67 141

$ 76 $ 141

$ 18 $ 141

58 —

$ 76 $ 141

(LKE)

The following table provides the components ofnet periodic defined benefit costs for LKE's pension and other po.stretirement benefit plans for the years
ended DecemberBl. ^ ^

Pension Benefits Other Postretirement Benefits
2016 2015 2014 2016 2015 2014

let periodic defined benefit costs (credits):

Service cost

Interest cost

Expected return on plan assets

Amortization of:

$ 23 $

71

(91)

26 $

68

(88)

21 $

66

(82)

5 $ 5

9 9

(6) (6)

$ 4

9

(4)

Prior service cost

Actuarial (gain) loss (a)

8

21

7

37

5

12

3 3

(1) —

2

(1)
Net periodic defined benefit costs S 32 $ 50 $ 22 $ 10 $ 11 $ 10

Other Changes in Plan Assets and Benefit
Obligations Recognized in OCI and
Regulatory Assets/Liabilities - Gross:

Net (gain) joss

Prior service cost

Amortization of

$ 119 $ 20 $

19

162 $

23

6 $ (15) S 26

6

Prior service credit

Actuarial gain (loss)

(8)

(21)

(7)

(37)

(5)

(12)

(3) (3)

1 —

(2)

1
Tote] recognized in OCI and
regulatory assets/liabilities 90 (5) 168 4 (18) 31

Total recognized in net periodic
defined benefit costs. OCI and
regulatory assets/liabilities

$ 122 $ 45 $ 190 $ 14 $ (7) $ 41

(a) As are.sult of the 2014 Kentucky rate case settlement that became effective July 1,20! 5, the difference between actuarial (gain)/|oss calculated in accordance with LKE's pension
accounting policy andactuarial (gain)/loss calculated using a 15 yearamortization period was $6 million in2016 and$9 million in2015.
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"-.rLKE's pension and other postretirement benefits, the amounts recognized in OCI and regulatory assets/liabilities for the years ended December 31 were <
Hows:

Pension Benefits

2016 2015 2014 2016 2015 2014

$ 42 $ 4 $ 84 $
Regulatory assetsrliabilities 4g (9j

2 $

2

(2) $

(16)

9

22
1otal recognized in OCI and

regulatory assets/liabilities $ 90 $ (5) $ 168 $
4 $ (18) $ 31

The estimated amounts to be amortized fi-om AOCI and regulatoiy assets/liabilities into net periodic defined benefit costs for LKE in 2017 are as follows.

Prior service cost

Pension

Benefits

Other

Postretirement

Benefits

Actuarial Loss

Total
30

$ 38 $ 1

Amortization from Balance Sheet:

AOCI

Regulatory assets/liabilities

Total

$ 5

33

$

I

$ 38 $ 1

{LG&E)

The following table provides the components ofnet periodic defined benefit costs for LG&E's pension benefit plan for the years ended December 31.

Pension Benefits

2016 2015 2014
et periodic defined benefit costs (credits):

_jrvice cost j
1 $ 1 $

Interest cost

Expected return on plan assets

Amortization of:

15

(21)

14

(20)

15

(19)

Prior service cost
4 3

Actuarial loss (a)
7 11 6

Netperiodicdefinedbenefitcosts $ 6 $ 9 $ 5

Other Changes in Plan Assets and Benefit Obligations
Recognized in Regulatory Assets - Gross:

Net loss j
Prior service cost

Amortization of:

22 $ 8 S

10

14

9

Prior service credit

Actuarial gain
(4)

(7)

(3)

(II)

(2)

(6)
total recognized in regulatory assets/liabilities

11 4 15

Total recognized innetperiodic defined benefit costs andregulatory assets $
17 $ 13 $ 20

(a) As aresult ofthe 2014 Kentucky rate case settlement that became effective July 1, 2015, the difference between actuarial (gain)/ioss calculated in accordance with LG&E's
pension accounting policy and actuarial (gain)/loss calculated using a 15 year amortization period was $5million in 2016 and $3 million in2015.
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"^eestimated amounts to be amortized from regulatory assets into net periodic defined benefit costs for LG&E in 2017 ate as follows.

Pension

Benefits
Prior service cost

Actuarial loss

Total

(All Registrants)

The following net periodic defined benefit costs (credits) were charged to operating expense or regulatory assets, excluding amounts charged to constmction
and other non-expense accounts. The U.K. pension benefits apply to PPL only.

Pension Benefits

$ 4

9

$ 13

PPL

U.S. U.K. Other Postretirement Benefits

2016 2015 2014 2016 2015 2014 2016 2015 2014

$ 53 $ 71 $ 45 $ (95) S (21) S (9) I

0

00

PPL Electric (a) 10 15 12 1 ^ 2
LKE (b) 24 37 17 6 8 7
LG&E(b) 8 12 5 3 4 4
KU(a)(b) 5 9 3 2 2 2

PPL Fl'ecI^!rrr''H'h^ allocated these costs of defined benefit plans sponsored by PPL Services (forPPL blectric) and by LICE (for KU). based ontheir participation mthose plans, which management believes are reasonable
As aresuh of the 20 HKentucky rate case settlement that became effective July I. 2015. the difference between net periodic defined benefit costs calculated in accordance with

ret,lL nr ,K ' TT" T""""® " a15 year amortization period for gains and losses is recorded as areguhtory asset_Of the costs charged to operating expense or regulatory assets, excluding amounts charged to construction and other non-expense accounts. S3 million for LG&E
and $2 million for KU were recorded as regulatory assets in 2016 and S4 million for LG&E and $1 million for KU were recorded as regulatory assets in 2015.

In the table above, LG&E amounts include costs for the specific plans it sponsors and the following allocated costs ofdefined benefit plans sponsored by
LKE, based on its participation in thoseplans,which management believesarereasonable:

Pension Benefits Other Postretirement Benefits

2016 2015 2014 2016 2015
LG&E Non-Union Only $ 4$ 5$ 2$ 3$ 4'

(PPL. LKE and LG&E)

PPL, LKE and LG&E adopted the new mortality tables issued by the Society ofActuaries in October2014 (RP-2014 base tables) for all US defined benefit
pension and other postretirement benefit plans. In addition, PPL, LKE and LG&E updated the basis for estimating projected mortality improvements and
selected the IRS BB-2D two-dimensional improvement scale on agenerational basis for all U.S. defined benefit pension and other postretirement benefit
plans. These new mortality assumptions reflect the recognition ofboth improved life expectancies and the expectation ofcontinuing improvements in life
expectancies.
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^e^following weighted-average assumptions were used in the valuation ofthe benefit obligations at Decembers 1. The U.K. pension benefits apply to PPL

Pension Benefits

U.S. U.K. Other Postretirement Benefits

PPL

2016 2015 2016 2015 2016 2015

Discount rate 4.21% 4.59% 2.87% 3.68% 4.11% 4.48%
Rate of compensation increase 3.95% 3.93% 3.50% 4.00% 3.92% 3.91%

LKE

Discount rate 4.19% 4.56% 4.12% 4.49%
Rale of compensation increase 3.50% 3.50% 3.50% 3.50%

LG&E

Discount rate 4.13% 4.49%

The following weighted-average assumptions were used to determine the net period ic defined benefit costs for the vears ended December 31 The 1TR
pension benefits apply to PPL only.

Pension Benefits

U.S. U.K. Other Postretirement Benefits

PPL

2016 2015 2014 2016 2015 2014 2016 2015 2014

Discount rate service cost (b) 4.59% 4.25% 5.12% 3.90% 3.85% 4.41% 4.48% 4.09% 4.91%
Discount rate interest cost (b) 4.59% 4.25% 5.12% 3.14% 3.85% 4.41% 4.48% 4.09% 4.91%
Rate of compensation increase 3.93% 3.91% 3.97% 4.00% 4.00% 4.00% 3.91% 3.86% 3.96%
Expected return on plan assets (a) 7.00% 7.00% 7.00% 7.20% 7.19% 7.19% 6.11% 6.06% 5.96%

i-KE

Discount rate 4.56% 4.25% 5.18% 4.49% 4.06% 4.91%
Rate of compensation increase 3.50% 3.50% 4.00% 3.50% 3.50% 4.00%
Expected return on plan assets (a) 7.00% 7.00% 7.00% 6.82% 6.82% 6.75%

LG&E

Discount rate 4.49% 4.20% 5.13%

Expected return on plan assets(a) 7.00% 7.00% 7.00%

(a) The expected long-term rates of return for pension and other postretirement benefits are based on management's projections using abest-estimate of expected remrns volatilities
iki a" Each plan's specific current and expected asset allocations are also considered in developing areasonable return assumption(b) As otJanuary 1 2016, WPD began using individual spot rates from the yield curve used to discount the benefit obligation to measure service cost and interest cost. PPL's U.S.

plans use asingle discount rate derived from an individual bond matching model to measure the benefit obligation, service cost and interest cost. See Note 1for additional details.

(PPL and IKE)

The following table provides the assumed health care cost trend rates for the years ended December 31:

PPL and LKE

Healthcare cost trend rate assumed for next year

- obligations

- cost

Rate to which thecost trend rate isassumed to decline (the ultimate trend rate)

- obligations

- cost

Year that the rate reaches the ultimate trend rate

- obligations

- cost
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2016

7.0%

6.8%

5.0%

5.0%

2022

2020

2015

6.8%

7.2%

5.0%

5.0%

2020

2020

2014

7.2%

7.6%

5.0%

5.0%

2020

2020
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one percentage point change in the assumed health
:nefit plans in 2016;

care costs trend rate assumption would have had thefollowing effects on the other postretirement

One Percentage Point

Effect on accumulated postretirement benefit obligation
Increase Decrease

PPL

LKE
$ 5 $

4

(5)

(4)

(PPL)

The funded status of PPL's plans at December31was as follows:

Pension Benefits

U.S. U.K. Other Postretirement Benefits

2016 2015 2016 2015 2016 2015
Change in Benefit Obligation

BenefitObligation, beginningof period $

Service cost

Interest cost

Participant contributions

Plan amendments

3,863 $

66

174

14

5,399 $

96

194

19

8,404 S

69

235

14

8,523 $

79

314

15

596 $

7

26

14

716

11

26

13

Actuarial (gain) loss

Divestiture (a)

Settlements

214

(9)

(193)

(1,416)

484 200 11 (37)

(76)

Gross benefits paid

Federal subsidy

(243) (236) (357) (391) (64)

I

(58)

Currency conversion
— — (1,466) (336)

eneflt Obligation, end of period 4.079 3,863 7,383 8,404 591 596

Change in Plan Assets

Planassets at fair value,beginningof period

Actual return on plan assets

Employer contributions

Participant contributions

3,227

189

79

4,462

2

158

7,625

979

330

14

7,734

205

366

15

379

25

19

14

484

(2)

17

13

Divestiture (a)

Settlements (9)

(1,159)
—

— (80)

Gross benefits paid

Currency conversion

(243) (236) (357)

(1,380)

(391)

(304)

(59) (53)

Plan assetsat fair value, end of period 3,243 3,227 7,211 7,625 378 379

Funded Status, end of period $ (836) S (636) $ (172) $ (779) $ (213) $ (217)

Amounts recognized in the Balance Sheets consist
of:

Noncurrent asset $

Current liability

Noncurrent liability

— $

(17)

(819)

— $

(10)

(626)

10 $

(182)

— $

(779)

2 $

(3)

(212)

2

(3)

(216)

Net amount recognized, end of period $ (836) $ (636) $ (172) $ (779) $ (213) $ (217)

Amounts recognized in AOCI and regulatory
assets/liabilities (pre-tax) consist of:

^ior service cost (credit) $ 59 $ 53 $ — $ — $ — $ 1
•letactuarial (gain) loss 1,178 977 2,553 2,684 45 37
.otal(b) $ 1.237 $ 1,030 $ 2.553 $ 2.684 $ 45 $ 38

Total accumulated benefit obligation
for defined benefit pension plans $ 3.807 $ 3,590 $ 6,780 % 7,747
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Energy Supply, obligations and assets attributable to certain former active and inactive employees ofPPL Energy Supply were transferred to

) WPD IS not subject to accounting for the effects of certain types of regulation as prescribed by GAAP and as aresult, does not record regulatory assetsdiabilities.

For PPL's U.S. pension and other postretirement benefit plans, the amounts recognized in AOCI and legulatory assets/liabilities at December 31 were as
lollows:

AOCI

Regulatory assets/liabilities

Total

The following tables provide
the fair value ofplan assets:

Projected benefit obligation

Fair value of plan assets

Accumulated benefit obligation

Fair value of plan assets

(LKE)

he funded status of LKE's plans at December31 was as follows:

Change in Benefit Obligation

Benefit Obligation, beginningof period

Service cost

Interest cost

Participant contributions

Plan amendments (a)

Actuarial (gain) loss

Gross benefits paid (a)

Federal subsidy

BenefitObligation,end of period

Change in Plan Assets

Plan assets at fair value,beginningof period

Actual return on plan assets

Employer contributions

Participant contributions

Gross benefits paid

Plan assetsat fair value, end of period

Funded Status, end of period

Source- PPL CORP. 10-K, Febiuary 17, 2D17
maynot becof. u, un,^y. ,,w userassumesa;
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U.S. Pension Benefits Other Postretirement Benefits

2016 2015 2016 2015

$ 357 $ 275 S 20 $ 18

880 755 25 20

$ 1,237 $ 1,030 $ 45 $ 38

mefit obligation (PBO) oraccumulated benefit obligation (ABO) exceed

U.S. U.K.

PBO in excess of pIan assets PBO in excess of plan assets

2016 2015 2016 2015

S 4,079 $ 3,863 $ 3,403 $ 8,404

3,243 3,227 3,221 7,625

U.S. U.K.

ABO in excess of plan assets ABO in excess of pIan assets

2016 2015 2016 2015

$ 3,807 $ 3,590 $ 657 $ 3,532

3,243 3.227 643 3,287

Pension Benefits Other Postretirement Benefits

2016 2015 2016 2015

s 1,588 $ 1,608 $ 216 $ 234

23 26 5 5

71 68 9 9

—
— 7 7

— 19
—

96 (74) 4 (22)

(109) (59) (21) (18)

1

1,669 1,588 220 216

1,289 1,301 88 82

69 (7) 4 —

66 54 20 17

—
— 7 7

(109) (59) (21) (18)

1,315 1,289 98 88

$ (354) $ (299) $ (122) $ (128)

. , . , . Powered b\ Motningsiar' Document Research®
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Amounts recognized in the Baiance Sheets eonsist of:

Noncurrenl asset

Current iiability

Noncurrent liability

Netamount recognized, end of period

Amounts recognized inAOCI andregulatory assets/liabilities (pre-tax) consist of:
Prior service cost

Net actuarial (gain) loss

Total

Total accumulated benefit obligation
for defined benefit pension plans

Pension Benefits

2016

— $

(4)

(350)

(354) $

45

436

481

1,531 $

20i5

(3)

(296)

(299) $

54

338

392

1.452

Other Postretlrement Benefits

2016

2

(3)

(121)

(122) $

6

(13)

(7) $

2015

2

(3)

(127)

(128)

9

(19)

(10)

(a) The pension plans were amended in December 2015 to allow active participants and terminated vested participants who had not previously elected aform of payment of their
benefit to elect to receive their accrued pension benefit as aone-time lump-sum payment effective January 1, 2016. The projected benefit obligation at December 31 2015
increased by $19 million as aresult of the amendment. Gross benefits paid by the plans include $53 million of lump-sum cash payments made to participants during 2016 in
connection with these offerings. y y 5 .u

Theamounts recognized in AIXI andregulatory assets/liabilities at December 31

AOCI

jgulatory assets'liabilities

>tal

were as follows:

Pension Benefits Other Postretirement Benefits

2016 2015 2016 2015

$ 111 $ 70 $ 8 $ 7

370 322 (15) (17)

$ 481 $ 392 $ (7) $ (10)

The following tables provide information on pension plans where the projected benefit obligation (PBO) or accumulated benefit obligations (ABO) exceed
the fatr value of plan assets:

Projected benefit obligation

Fair value of plan assets

Accumulated benefit obligation

Fair value of plan assets

(LG&E)

The funded status of LG&E's plan at Decembers 1,was as follows:

Change in Benefit Obligation

BenefitObligation,beginning of period

Service cost

Interest cost

Plan amendments (a)

Actuarial (gain) loss

Gross benefits paid (a)

:nefit Obligation, end of period

Source: PPLCORP. 10-K. February 17, 2017
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PBO in excess of plan assets

2016

1,669

1,315

2015

1,588

1,289

ABO in excess of pian assets

2016

l,53i $

1.315

2015

1,452

1,289

Pension Benefits

2016

326

I

15

15

(28)

329

2015

331

I

14

10

(15)

(15)

326
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Change in Plan Assets

Plan assets at fairvalue, beginning of period

Actual return on plan assets

Employer contributions

Gross benefits paid

Planassets at fair value,end of period

Funded Status, end of period

Amounts recognized in the Balance Sheets consist of:

Noncurrent liability

Net amount recognized, end of period

Amountsrecognized in regulatory assets (pre-tax) consistof:

Prior service cost

Net actuarial loss

Total

Total accumulated benefit obligation fordefined benefit pension plan

Pension Benefits

2016 2015

297 301

14 (2)

35 13

00

(15)

318 297

$ (li) $ (29)

$ (H) $ (29)

$ (11) $ (29)

s 25 $ 29

110 95

s 135 $ 124

$ 329 $ 326

(a) The pension plan was amended in December 2015 to allow active participants and terminated vested participants who had not previously elected aform of payment of their
benefit to elect to receive their accrued pension benefit as aone-time lump-sum payment effective January 1, 2016. The projected benefit obligation at December 31 2015

Ton'neSon whh thTs ofe^ " Gross benefits paid by the plan include SI4 million of lump-sum cash payments made to the participants during 2016 in

lG&E's pension plan had projected and accumulated benefit obligations in excess ofplan assets at December 31,2016 and 2015.

In addition to the plan it sponsors, LG&E is allocated aportion of the funded status and costs ofcertain defined benefit plans sponsored by LKE based on its
participatton tn those plans, which management believes are reasonable. The actuarially determined obligations ofcurrent active employees and retired
employees are used as abasis to allocate total plan activity, including active and retiree costs and obligations. Allocations to LG&E resulted in liabilities at
December 31 as follows:

Pension

Other postretirement benefits

(PPL Electric)

2016

42

76

2015

26

77

Although PPL Electric does not directly sponsor any defined benefit plans, it is allocated aportion ofthe funded status and costs ofplans sponsored by PPL
Services based on its participation in those plans, which management believes are reasonable. As aresult of the spinoflfofPPL Energy Supply in 2015
pension and other postretirement plans were remeasured resulting in adjustments to PPL Electric's allocated balances of$56 million, teflected as anon-cash
contnbution on the Statement ofEquity. The actuarially determined obligations ofcurrent active employees and retirees are used as abasis to allocate total
plan activity, including active and retiree costs and obligations. Allocations toPPL Electric resulted in liabilities atDecember 31 as follows:

Pension

Other postretirement benefits

(KU)

2016

281

72

2015

183

67

Although KU does not directly sponsor any defined benefit plans, it is allocated aportion ofthe funded status and costs ofplans sponsored by LKE based on
its participation tn those plans, which management believes are reasonable. The actuarially determined obligations ofcurrent active employees and retired
employees ofKU are used as abasis to allocate total plan activity, including active and retiree costs and obligations. Allocations to KU resulted in liabilities
at December 31 as follows.

Source PPL CORP. 10-K, February 17, 2017
Theinformation containedhereinmaynot be copied,adapteda
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2016 2015
aision

$
Other postrelirement benefits

Plan Assets - U.S. Pension Plans

(PPL, LKEandLG&E)

PPL'spiimaiy legacy pension plan and the pension plans sponsored by LKE are invested in the PPL Services Corporation Master Trust (the Master Trust) that
also includes 401(h) accounts that are restncted for certain other postretirement benefit obligations ofPPL and LKE. The investment strategy for the Master
Tmst IS to achieve ansk-adjusted return on amix ofassets that, in combination with PPL's funding policy, will ensure that sufficient assets are available to
provide long-term groMh and liquidity for benefit payments, while also managing the duration ofthe assets to complement the duration ofthe liabilities
The Master Trust benefits from awide diversification ofasset types, investment ftind strategies and external investment fund managers, and therefore has no
significant concentration of nsk.

The investment policy of the Master Trust outlines investment objectives and defines the responsibilities ofthe EBPB, external investment managers
investment advisor and trustee and custodian. The investment policy isreviewed annually by PPL's Board ofDirectors.

V framework around the tmst assets and pension liabilities. This framework considers the tmst assets as being composedOfthree sub-portfolios: growth, immunizing and liquidity portfolios. The growth portfolio is comprised of investments that generate aretum at aroasonable
nsk, including equity secunties, certain debt securities and altemative investments. The immunizing portfolio consists ofdebt securities, generally with long
durations, and denvative positions. The immunizing portfolio is designed to offset aportion ofthe change in the pension liabilities due to changes in interest
rates. 1he liquidity portfolio consistsprimarily ofcashand cashequivalents.

Target allocation ranges have been developed for each portfolio on aplan basis based on input from external consultants with agoal of limiting funded
status volatility The EBPB monitors the investments in each portfolio on aplan basis, and seeks to obtain atarget portfolio that emphasizes reduction of risk
of loss from market volatility. In pursuing that goal, the EBPB establishes revised guidelines from time to time. EBPB investment guidelines as ofthe end of
2016 are presented below.

Theasset allocation for thetmstandthetarget allocation by portfolio at December 31 areas follows:

62

40

46

42

Growth Portfolio

Equity securities

Debt securities (b)

Alternative investments

Immunizing Portfolio

Debt securities (b)

Derivatives

Liquidity Portfolio

Total

(a) Allocations exclude eonsideralion ofa group annuity contract held bytheLG&E and KU Retirement Plan.
(b) Includes commingled debt funds, which PPL treats as debt securities for asset allocation purposes.

Percentage of trust assets 2016

2016(a) 2015

Target Asset
.Atlocalion (a)

52% 51% 50%

30% 25%

12% 13%

10% 13%

46% 47% 48%

43% 42%

3% 5%

2% 2% 2%

100% 100% 100%

(IA:£)

LICE has pension plans, including LG&E's plan, whose assets are invested solely in the Master Tmst, which is fully disclosed below. The fair value ofthese
plans' assets of$1.3 billion atDecember 31, 2016 and 2015 represents an interest ofapproximately 41% and 40% in the Master Tmst.
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"G&E)

3&E has apension plan whose assets are invested solely in the Master Trust, which is fully disclosed below. The fair value ofthis plan's assets of$318
million and $297 million at December 31,2016 and 2015 represents an interest ofapproximately 10% and 9% in the Master Trust.

(PPhLKEand LG&E)

The fair value ofnet assets in the Master Trust by asset class and level within the fair value hierarchy was:

December 31, 2016 December 31, 2015

PPL Services Corporation Master Trust

Cash and cash equivalents

Equity securities:

U.S. Equity

U.S. Equity fund measured at NAV (a)

Intemationa! equity fund at NAV(a)

Commingleddebt measuredat NAV(a)

Debt securities:

U.S.Treasury and U.S.government sponsored
agency

Corporate

Other

Alternative investments:

Commodities measured at NAV (a)

Real estate measured at NAV (a)

Private equity measured at NAV (a)

Hedge funds measured at NAV (a)

erivatives:

Interest rate swaps and swaptions

Other

Insurance contracts

PPL Services Corporation Master Trust assets, at
fair value

Receivablesand payables, net (b)

401 (h) accounts restricted for other
postretirement benefit obligations

Total PPL Services Corporation Master Trust
pension assets

Fair Value Measurements Using Fair Value Measurements Using

Total l.evel 1 l.evel 2 Level 3 Total Level 1 l,evel 2 Level 3

$ 181 S 181 $ — $ — $ 225 $ 225 $ — $ —

152

272

551

546

152 — — 172

197

454

514

172 — —

381

850

8

381 — —

— 837 13

— 8 —

501

747

14

492 9 —

— 737 10

— 14 —

102

80

167

— — —

70

118

81

171

-

61

3

27

— 61 —

— 3 —

— — 27

80

11

32

— 80 —

— 11 —

— — 32

3,381 $ 714 $ 909 $ 40 3,387 $ 889 $ 851 $ 42

(15) (49)

(123) (111)

$ 3,243 $ 3,227

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

(b) Receivables and payables represent amounts for investments sold/purchased but not yet settled along with interest and dividends earned but not yet received.

Areconciliation of the MasterTmstassetsclassified as Level 3 at December 31,2016 is as follows:

Balanceat beginning of period

Actual return on plan assets

Relating to assetsstillheld at the reporting date

Purchases, sales and settlements

Balance at end of period

193

Corporate
debt

Insurance

contracts Total

$ 10 S 32 $ 42

3

1

(6)

1

(3)

$ 13 $ 27 $ 40

Souice PPL CORP. 10-K, February 17. 2017 Powered by Momingstar' Document Research^
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reconciliation of the Master Trust assets classified as Level 3 at December 31,2015 is as follows:

Balanceat beginning of period

Actual return on plan assets

Relating to assets stillheld at the reportingdate

Relating to assetssold during the period

Purchases, sales and settlements

Balance at end of period

Corporate
debt

Insurance

contracts Total

% 21 $ 33 $ 54

2 2

i

(10) (3)

(1)

(13)

s 10 $ 32 $ 42

The fair value measurements ofcash and cash equivalents are based on the amounts on deposit.

The market approach is used to measure fair value ofequity securities. The fair value measurements ofequity securities (excluding commingled funds), which
are generally classified as Level 1, are based on quoted prices in active markets. These securities represent actively and passively managed investments that
aremanaged against various equity indices andexchange traded funds (ETFs).

liivestnients in commingled equity and debt funds are categorized as equity securities. Investments in commingled equity funds include funds that invest in
, international equity securities. Investments in commingled debt funds include funds that invest in adiversified portfolio ofemerging market debtobligations, aswell asfunds that invest in investment grade long-duration fixed-income securities.

The fair value measurements ofdebt securities are generally based on evaluations that reflect observable market information, such as actual trade information
for Identical secunties or for similar securities, adjusted for observable differences. The fair value ofdebt securities is generally measured using amarket
approach, including the use ofpricing models, which incorporate observable inputs. Common inputs include benchmark yields, relevant trade data,
broker/dealer bid/ask prices, benchmark securities and credit valuation adjustments. When necessary, the fair value ofdebt securities is measured using the
income approach, which incorporates similar observable inputs as well as payment data, future predicted cash flows, collateral performance and new issue
data. For the Master Tmst, these securities represent investments in securities issued by U.S. Treasuiy and U.S. govemment sponsored agencies; investments
secuntized by residential mortgages, auto loans, credit cards and other pooled loans; investments in investment grade and non-investment grade bonds
issued by U.S. companies across several industries; investments in debt securities issued by foreign governments and corporations.

Investments in commodities represent ownership interest ofacommingled bind that is invested in aportfolio ofexchange-traded futures and forward
jntracts in commodities to obtain broad exposure to all principal groups in the global commodity markets, including energies, agriculture and metals (both
recious and industrial) using proprietary commodity trading strategies. Redemptions can be made the 15th calendar day and the last calendar day ofthe

-jonth with aspecified notification period. The fund's fair value isbased upon avalue as calculated by the fund's administrator.

Investments in real estate represent an investment in apartnership whose purpose is to manage investments in core U.S. real estate properties diversified
geographically and across major property types (e.g., office, industrial, retail, etc.). The manager is focused on properties with high occupancy rates with
quality tenants. This results in afocus on high income and stable cash flows with appreciation being asecondary factor. Core real estate generally has alower
degree of leverage when compared with more speculative real estate investing strategies. The partnership has limitations on the amounts that may be
redeemed based on available cash to fund redemptions. Additionally, the general partner may decline to accept redemptions when necessary to avoid adverse
consequences forthe partnership, including legal and tax implications, among others. The fairvalue ofthe investment is based upon apartnership unit value.

Investments in pnvate equity represent interests in partnerships in multiple early-stage venture capital fimds and private equity fund offimds that use a
number ofdiverse investment strategies. Four ofthe partnerships have limited lives of 10 years, while the fitfh has alife of 15 years, after which liquidating
distributions will be received. Prior to the end ofeach partnership's life, the investment cannot be redeemed with the partnership; however, the interest may be
sold to other parties, subject to the general partner's approval. The MasterTrust has unfunded commitments of$22 million that may be required during the
lives ofthe partnerships. Fair value isbased on an ownership interest in partners' capital to which aproportionate share ofnet assets isattributed.

Investments in hedge funds represent investments in afund ofhedge funds. Hedge funds seek areturn utilizing anumber ofdiverse investment strategies. The
strategies, when combined aim to reduce volatility and risk while attempting todeliver

Source PPL CORP. 10-K February 17, 2017
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)sitive returns undermost market conditions. Major investment strategies for the fund ofhedge funds include long/short equity, tactical trading event
iven, and relatrve value. Shares may be redeemed within 45 days prior written notice. The fund is subject to short term lockups and other restrictions. The
irvalue for thefund hasbeen estimated using thenetasset value pershare.

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

Insurance contracts, classrfied as Level 3, represent an investment in an immediate participation guaranteed group annuity contract. The fair value is based on
contract value, which represents cost plus interest income less distributions for benefit payments and administrative expenses.

Plan Assets - U.S. Other Postretlrement Benefit Plans

The investment strategy wrth respect to other postretirement benefit obligations is to ftind VEBA tmsts and/or 401 (h) accounts with voluntary contributions
and to invest in atax effrcient manner. Excluding the 401 (h) accounts included in the Master Trust, other postretirement benefit plans are invested in amix of
assets for long-term growth with an objective ofearning returns that provide liquidity as required for benefit payments. These plans benefit fiom
diversification ofasset types, investment fund strategies and investment fund managers, and therefore, have no significant concentration of risk. Equity
securities include investments in domestic large-cap commingled funds. Ownership interests in commingled funds that invest entirely in debt securities are
classified as equity securities, but treated as debt securities for asset allocation and target allocation purposes. Ownership interests in money market funds are
treated as cash and cash equivalents forasset allocation and target allocation purposes. The asset allocation forthe PPL VEBA trusts, excluding LKE and the
target allocation, by asset class, at December 31 are detailed below.

Asset Class

U.S. Equity securities

Debt securities (a)

Cash and cash equivalents (b)

Total

Target Asset
AllocationPercentage of plan assets

2016 2015 2016

48% 48% 45%

50% 50% 50%

2% 2% 5%

100% 100% 100%

. ) Includes commingled debt funds and debt securities.
(b) Includes money market funds.

LKE's other postretirement benefit plan is invested primarily in a401 (h) account, as disclosed in the PPL Services Corporation Master Trust, with
insignificant amounts invested in money market fimds within VEBA trusts for liquidity.
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""be fair value ofassets in the U.S. other postretirement benefit plans by asset class and level within the fair value hierarchy was:

December 31, 2016

Money market funds

U.S. Equity securities:

Large-cap equity fiind measure at NAV (a)

Commingled debt fund measured at NAV (a)

Debt securities:

Municipalities

Total VEBA trust assets, at fair value

Receivables and payables, net (b)

401(h) account assets

Total other postretirement benefit plan assets

December 31, 2015

Fair Value Measurement Using Fair Value Measurement Using

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

$ 5 $ 5 $ — $ — S 6 $ 6 $ — $ —

123

114

— — — 129

109

— — —

12 — 12 — 23 — 23 —

254 S 5 $ 12 $ — 267 $ 6 $ 23 $ —

1

123

1

III

S 378 $ 379

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

(b) Receivables and payables represent amounts for investments sold/purchased but not yet settled along with interest and dividends earned but not yet received.

Investments in money market fimtis represent investments in fimds that invest primarily in adiversified portfolio ofinvestment grade money market
instruments, including, but not limited to, commercial paper, notes, repurchase agreements and other evidences ofindebtedness with amaturity not
exceeding 13 months from the date ofpurchase. The primary objective ofthe fund is alevel ofcurrent income consistent with stability ofprincipal and
liquidity. Redemptions can be made daily on this fund.

Investments in large-cap equity securities represent investments ina passively managed equity index fund that invests insecurities and acombination of
other collective funds. Fair value measurements are not obtained from aquoted price in an active market but are based on firm quotes ofnet asset values per
share asprovided by thetrustee ofthe fund. Redemptions can bemade daily on thisfund.

vestments in commingled debt securities represent investments in afiind that invests in adiversified portfolio ofinvestment grade long-duration fixed
come securities. Redemptions can be made daily on these funds.

Investments inmunicipalities represent investments ina diverse mix oftax-exempt municipal securities. The fair value measurements for these securities are
based on recently executed transactions for identical securities or for similar securities.

Plan Assets - U.K. Pension Plans (PPL)

The overall investment strategy ofWPD's pension plans is developed by each plan's independent trustees in its Statement ofInvestment Principles in
compliance with theU.K. Pensions Act of 1995 and other U.K. legislation. The trustees' primary focus istoensure that assets are sufficient to meet members'
benefits asthey fall due with a longerterm objective toreduce investment risk. The investment strategy isintended tomaximize investment retums while not
incurring excessive volatility in the funding position. WPD's plans are invested in awide diversification ofasset types, fund strategies and fund managers;
and therefore, have no significant concentration ofrisk. Commingled funds that consist entirely ofdebt securities are traded as equity units, but treated by
WPD as debt securities for asset allocation and target allocation purposes. These include investments in U.K. corporate bonds and U.K. gilts.
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Asset Class

Cash and cash equivalents

Equity securities

U.K..

European (excluding the U.K.)

Asian-Pacific

North American

Emerging markets

Global equities

Currency

Global Tactical Asset Allocation

Debt securities (a)

Alternative investments

Total

(a) Includes commingled debt funds.

ash and cash equivalents

quity securities measured at NAV (a):

U.K. companies

European companies(excluding the U.K.)

Asian-Pacific companies

North American companies

Emerging markets companies

Global Equities

Currency

Other

Commingled debt:

U.K. corporate bonds

U.K. gilts

Debt Securities:

U.K. corporate bonds

U.K. gilts

Alternative investments:

Real estate measured at NAV (a)

Fair value - U.K. pension plans

ofWPD's pension plans are detailed below.

Target Asset

Percentage of plan assets Allocation

2016 2015 2016

1% 1% 1%

3% 3% 3%

2% 2% 2%

2% 2% 2%

3% 3% 3%

3% 4% 1%

6% 6% 3%

—% 1% —%

33% 31% 40%

41% 40% 39%

6% 7% 6%

100% 100% 100%

classand levelwithinthe fairvalue hierarchy was:

December 31, 2016 December 31, 2015

Fair Value Measurement Using Fair Value Measurement Using

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

42

210

177

140

227

209

466

2,363

42

2

2,940

435

7,211 42

2

2,940

2,942

— $ 55

— 274

— 190

— 132

— 220

— 284

— 500

— 39

— 2,384

— 2

— 3

— 364

— 2,645

— 533
— $ 7,625

55 $ — $ —

364

2,645

55 $ 3,009 $

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

Except for investments in real estate, the fair value measurements of WPD's pension plan assets ate based on the same inputs and measurement techniques
used to measure the U.S. pension plan assets described above.

vestments in equity securities represent actively and passively managed funds that are measured against various equity indices.

other comprises arange ofinvestment strategies, which invest in avariety ofassets including equities, bonds, currencies, real estate and forestry held in
unitized funds, which are considered inthe Global Tactical Asset Allocation target.
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'' K. corporate bonds include investment grade corporate bonds ofcompanies from diversified U.K. industries.

K. gilts include gilts, index-linked gilts and swaps intended totrack a portion ofthe plans' liabilities.

Investments in real estate represent holdings in aU.K. unitized fund that owns and manages U.K. industrial and commercial real estate with astrategy of
earning current rental income and achieving capital growth. The fair value measurement ofthe fund is based upon anet asset value per share, which is based
on the value ofunderlyrng properties that are independently appraised in accordance with Royal Institution ofChartered Surveyors valuation standards at
least annually with quarterly valuation updates based on recent sales ofsimilar properties, leasing levels, property operations and/or market conditions. The
fund may be subject to redemption restrictions in the unlikely event ofa large forced sale in order to ensure other unit holders are not disadvantaged.

Expected Cash Flows - U.S. Defined Benefit Plans (PPL)

While PPLs U.S. defined benefit pension plans have the option to utilize available prior year credit balances to meet current and future contribution
requirements, PPL contributed $53 million to its U.S. pension plans in January 2017. No additional contributions are expected in 2017.

PPL sponsors various non-qualified supplemental pension plans for which no assets are segregated from corporate assets. PPL expects to make approximately
$17 millionofbenefit payments undertheseplansin 2017.

PPL IS not required to make contributions to its other postretirement benefit plans but has historically funded these plans in amounts equal to the
postretirement benefit costs recognized. Continuation ofthis past practice would cause PPL to contribute $14 million to its other postretitement benefit plans
in 2017. ^

The following benefit payments, which reflect expected future service, as appropriate, are expected to be paid by the plans and the following federal subsidy
payments are expected to be received by PPL.

Other Postretirement

Expected
Benefit Federal

Pension Payment Subsidy

$ 251 $ 52 $ i~
252 51 1

261 51 I

263 50 —

267 49 —

2022-2026 ,344 ^

(LKE)

While LKEs defined benefit pension plans have the option toutilize available prior year credit balances tomeet current and future contribution
requirements, LKE contributed $18 million to its pension plans in January 2017. No additional contributions are expected in 2017.

LKE sponsors various non-qualified supplemental pension plans for which no assets are segregated from corporate assets. LKE expects to make $4 million of
benefit payments under these plans in 2017.

LKE is not required to make contributions to its other postretirement benefit plan but has historically funded this plan in amounts equal to the postretirement

7^ '̂ recognized. Continuation ofthis past practice would cause LKE to contribute aprojected $14 million to its other postretirement benefit plan in
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le following benefit payments, which reflect expected future service, as appropriate, are expected to be paid by the plans and the following federal subsidy
lymentsare expected to be received by LKE.

Other Postretirement

Expected
Benefit Federal

Pension Payment Subsidy
2017

S 105 $ 14 $
2018

108 14

2019
110 15 1

2020
111 16

2021
113 16

2022-2026
569 82 2

(LG&E)

LG&E's defined benefit pension plan has the option to utilize available prior year credit balances to meet current and future contribution requirements There
are no contnbutions expected to be made in 2017.

The following benefit payments, which reflect expected future service, as appropriate, are expected to be paid by the plan.

Pension
2017

$ 25
2018

25
2019

25
2020

25
2021

24
2022-2026

110

Expected Cash Flows - U.K. Pension Plans (PPL)

le pension plans ofWPD are subject to formal actuarial valuations every three years, which are used to determine funding requiiements. Contribution
quirements were evaluated in accordance with the valuations performed as ofMarch 31.2013 and March 31.2016. WPD expects to make contributions of

approximately S389 million in 2017. including $98 million WPD contributed to its U.K. pension plans in January 2017. WPD is currently permitted to
recover incurrent revenues approximately 78% ofitspension funding requirements for its primary pension plans.

The following benefit payments, which reflect expected future service, as appropriate, are expected to be paid by the plans.

Pension
2017

$ 314
2018

317
2019

322
2020

326
2021

329
2022-2026

1.693

Savings Plans (Alt Registrants)

Substantially all employees of PPL's subsidiaries are eligible to participate in defeired savings plans (401(k)s). Employer contributions to the plans were:

2016 2015 2014
PPL

PPL Electric

LKE

LG&E

KU

199

35 $ 34 $ 33

6 6 6

17 16 15

5 5 5

4 4 4
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'Reparation Benefits

srtaln PPL subsidiaries provide separation benefits to eligible employees. These benefits may be provided in tbe case ofseparations due to performance
issues, loss ofjob-related qualifications or organizational changes. Until December 1,2012, certain employees separated were eligible for cash severance
payments, outplacement services, accelerated stock award vesting, continuation ofgroup health and welfare coverage, and enhanced pension and
postretirement medical benefits. As ofDecember 1,2012, separation benefits for certain employees were changed to eliminate accelerated stock award
vesting and enhanced pension and postretirement medical benefits. Also, the continuation ofgroup health and welfare coverage was replaced with asingle
sum payment approximating the dollar amount ofpremium payments that would be incurred for continuation ofgroup health and welfare coverage.
Separation benefits arerecorded when such amounts areprobable andestimable.

See Note 8for adiscussion ofseparation benefits recognized in 2015 and 2014 related to the spinoffof PPL Energy Supply. Separation benefits were not
significant in 2016.

12. Jointly Owned Facilities

(PPL. IKE. LG&E and KU)

At December31,2016 and 2015, the Balance Sheets reflect the owned interests in the facilities listed below.

PPL and LKE

December 31. 2Q16

Generating Plants

Ownership
Interest Electric Plant

Accumulated

Depreciation

Construction

Work

in Progress

Trimble County Unit 1 75.00% $ 407 $ 55 s 1

Trimble County Unit 2 75.00% 1,026 161 83

December .tl. 201S

Generating Plants

Trimble County Unit 1 75.00% $ 399 $ 44 s 6

Trimble County Unit 2 75.00% 1,013 141 27

LG&E

December .t1. 2niA

Generating Plants

E.W. Brown Units 6-7 38.00% $ 40 $ 15 s

Paddy's Run Unit 13 & E.W. Brown Unit 5 53.00% 55 12 I

Trimble County Unit 1 75.00% 407 55 1

Trimble County Unit 2 14.25% 214 32 43

Trimble County Units 5-6 29.00% 30 8 1

Trimble County Units 7-10 37.00% 71 17 1

Cane Run Unit 7 22.00% 114 5 2

E.W. Brown Solar Unit 39.00% 10
—

—

December .31. 2015

Generating Plants

E.W. Brown Units 6-7 38.00% $ 40 $ 12 $

Paddy's Run Unit 13 & E.W. Brown Unit 5 53.00% 47 10 I

Trimble County Unit 1 75.00% 399 44 6

Trimble County Unit 2 14.25% 210 28 12

Trimble County Units 5-6 29.00% 29 6

Trimble County Units 7-10 37.00% 71 14

Cane Run Unit 7 22.00% 115 1 i

E.W. Brown Solar Unit 39.00%
—

-
4
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Construction
Ownership Accumulated Work

Interest Electric Plant Depreciation in Progress

KU

December 31. 2016

Generating Plants

E.W. Brown Units 6-7
62.00% $ 65 $ 23 $

Paddy's Run Unit 13 & E.W. Brown Unit 5 47.00% 50 11 1

Trimble County Unit 2 60.75% 812 129 40
Trimble County Units 5-5 71.00% 74 19

Trimble County Units 7-10 63.00% 121 29 1

Cane Run Unit 7 78.00% 412 18 4
E.W. Brown Solar Unit

61.00% 15
—

—

December 31. 2013

Generating Plants

E.W. Brown Units 6-7 62.00% $ 65 $ 19 S
Paddy's Run Unit 13 & E.W. Brown Unit 5 47.00% 43 9 1

Trimble County Unit 2 60.75% 803 113 15

Trimble County Units 5-6 71.00% 70 15

Trimble County Units 7-10 63.00% 121 23

Cane Run Unit 7 78.00% 411 6 5
E.W. Brown Solar Unit 61.00% — 6

Each subsidiary owning these interests provides its own funding for its share ofthe facility. Each receives aportion ofthe total output ofthe generating
ants equal to its percentage ownership. The share offuel and other operating costs associated with the plants is included in the corresponding operating
;penses on the Statements of Income.

13. Commitments and Contingencies

(PPL)

All commitments, contingencies and guarantees associated with PPL Energy Supply and its subsidiaries were retained by Talen Energy and its subsidiaries at
the spinoff date without recourse to PPL.

Energy Purchase Commitments (PPL. LKE, LG&EandKU)

LG&E and KU enter into purchase contracts to supply the coal and natural gas requirements for generation facilities and LG&E's retail natural gas supply
operations. These contracts includethe following commitments:

Contract Type

Natural Gas Fuel

Coal

Coal Transportationand FleetingServices

Natural Gas Storage

Natural Gas Transportation

201

Maximum

Maturity
Date

2017

2022

2024

2024

2026
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' -3&E and KU have apower purchase agreement with OVEC expiring in June 2040. See footnote (f) to the table in "Guarantees and Other Assurances" below
rinformation on the OVEC power purchase contract, including recent developments in credit or debt conditions relating to OVEC. Future obligations for
pwerpurchases from OVEC are unconditional demand payments, comprised ofdebt ser\'ice payments, as well as contractually required reimbursement of

plantoperating, maintenance andotherexpenses ate projected as follows:

LC&E KU Total

2017
$ 20 $ 9 $ 29

2018
20 9 29

2019
19 9 28

2020
20 9 29

2021
20 9 29

Thereafter
389 172 561

Total $ 488 $ 217 S 705

LG&E and KU had total energy purchases undertheOVEC power purchase agreement forthe years ended December 31 as follows:

LG&E

2016 2015 2014

$ 16 $ 15 $ 17

KU
7 7 8

Total S 23 $ 22 $ 25

Legal Matters

(AHRegistrants)

PPL and its subsidiaries are involved in legal proceedings, claims and litigation in the ordinary course ofbusiness. PPL and its subsidiaries cannot predict the
outcomeof such matters, or whethersuch mattersmay result in material liabilities, unlessotherwise noted.

(PPL and LKE)

/KE Indemnification

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

(PPL. LKEandLG&E)

Cane Run Environmental Claimts

In December 2013, six residents, on behalfofthemselves and others similarly situated, filed aclass action complaint against LG&E and PPL in the U.S.
Distnct Court for the Westem District ofKentucky alleging violations ofthe Clean Air Act and RCRA. In addition, these plaintiffs assert common law claims
ofnuisance, trespass and negligence. These plaintiffs seek injunctive reliefand civil penalties, plus costs and attorney fees, for the alleged statutory
violations. Under the common law claims, these plaintiffs seek monetary compensation and punitive damages for property damage and diminished property
values for aclass consisting ofresidents within four miles ofthe Cane Run plant. In their individual capacities, these plaintiffs sought compensation for
alleged adverse health effects. In response to amotion to dismiss filed by PPL and LG&E, in July 2014, the court dismissed the plaintiffs' RCRA claims and
all but one Clean Air Act claim, but declined to dismiss their common law tort claims. In November 2016, plaintiffs filed an amended complaint removing the
personal injury claims and removing certain previously named plaintiffs. In February 2017, the District Court issued an order dismissing PPL as adefendant
and dismissing the final federal claim against LG&E, under the Clean Air Act, and directed the parties to submit briefs regarding whether the court should
continue to exercise supplemental jurisdiction regarding the remaining state law-only claims. PPL, LKE and LG&E cannot predict the outcome ofthis matter,
LG&E retired one coal-fired unit at the Cane Run plant in March 2015 and the remaining two coal-fired units atthe plant in June 2015.
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*'ill Creek Environmental Claims

May 2014, the Sierra Club filed acitizen suit against LG&E in the U.S. District Court for the Western District ofKentucky for alleged violations ofthe
Clean Water Act. The Sierra Club alleged that various discharges at the Mill Creek plant constituted violations ofthe plant's water discharge permit. The
Sierra Club sought civil penalties, injunctive relief, costs and attorney's fees. The parties reached aproposed settlement in the matter in September 2016.
LG&E has agreed to limited alterations to outfall facilities and discharge practices and to fund SI million in environmental enhancement projects focused on
tree planting and water quality in Kentucky. The settlement includes no finding oragreement ofany violation oflaw by LG&E and does not involve fines or
civil penalties. In December 2016. the court approved the proposed settlement which resolves the pending litigation.

(PPL. LKE and KU)

E.W. Brown Environmental Claims

In October 2015, KU received anotice ofintent from Earthjustice and the Sierra Club informing certain federal and state agencies ofthe Sierra Club's intent
to file acitizen suit, following expiration of the mandatory 60-day notification period, for alleged violations ofthe Clean Water Act. The claimants allege
discharges at the E.W. Brown plant in violation ofapplicable rules and the plant's water discharge permit. The claimants assert that, unless the alleged
discharges are promptly brought into compliance, it intends to seek civil penalties, injunctive reliefand attorney's fees. In November 2015, the claimants
submitted an amended notice ofintent toadd the Kentucky Waterways Alliance asaclaimant. On October 26, 2016, the claimants submitted an additional
notice ofintent alleging management ofwaste in amanner that may present an imminent and substantial endangerment under the RCRA. PPL, LKE and KU
cannot predict the outcome ofthis matterorthe potential impact on the operations ofthe E. W. Brown plant, including increased capital or operating costs if
any.

(PPL. IKE. LG&E and KU)

Trimble County Unit 2 Air Permit

The Sierra Club and other environmental groups petitioned the Kentucky Environmental and Public Protection Cabinet to overtum the air permit issued for
the Trimble County Unit 2baseload 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 afinal ruling on the pending petition and all available appeals are exhausted, PPL, LKE, LG&E and KU cannot predict the
outcome ofthis matter or the potential impact on the operations ofthe Trimble County plant, including increased capital or operating costs, ifany.

imble Countv Water Discfiarae Permit

In May 2010, the Kentucky Waterways Alliance and other environmental groups filed apetition with the Kentucky Energy and Environment Cabinet
(KEEC) challenging the Kentucky Pollutant Discharge Elimination System permit issued in April 2010, which covers water discharges from the Trimble
County plant. In November 2010, the KEEC issued afinal order upholding the permit, which was subsequently appealed by the environmental groups. In
September 2013, the Franklin Circuit Court reversed the KEEC order upholding the pennit and remanded the permit to the agency for further proceedings
LG&E and the KEEC appealed the order to the Kentucky Court ofAppeals. In July 2015, the Court ofAppeals upheld the lower court ruling LG&E and the
KEEC moved for discretionary review by the Kentucky Supreme Court. In February 2016, the Kentucky Supreme Court issued an order granting
discretionaiy review and oral arguments were held in September 2016. PPL, LKE, LG&E and KU are unable to predict the outcome ofthis matterorthe
potential impact on the operations ofthe Trimble County plant, including increased capital oroperating costs, ifany.

(All Registrants)

Regulatory Issues

See Note 6 for information onregulatory matters related toutility rate regulation.
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•"lectricitv - Reliability Standards

ieNERC is responsible for establishing and enforcing mandatory reliability standards (Reliability Standards) regarding the bulk electric system in North
America. The FERC oversees thisprocess andindependently enforces the Reliability Standards.

The Reliability Standards have the force and effect oflaw and apply to certain users ofthe bulk electric system, including electric utility companies,
generators andmarketers. Under the Federal Power Act, theFERC may assess civilpenalties for certain violations.

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

In the course ofimplementing their programs to ensure compliance with the Reliability Standards by those PPL affiliates subject to the standards, certain
Other instances ofpotential non-compliance may be identified from time to time. The Registrants cannot predict the outcome ofthese matters, and cannot
estimatea rangeof reasonably possible losses,if any.

Environmental Matters

(All Registrants)

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

WPDs distribution businesses are subject to certain statutory and regulatory environmental requirements. In connection with the matters discussed below, it
may be necessary for WPD to incur significant compliance costs, wbich costs may be recoverable tbrougb rates subject to the approval ofOfgem. PPL
believes that WPD has taken and continues to take measures to comply with all applicable environmental laws and regulations.

LG&E and K.U are entitled to recover, through the ECR mechanism, certain costs ofcomplying with the Clean Air Act, as amended, and those federal, state or
local environmental requirements applicable to coal combustion wastes and by-products from facilities that generate electricity from coal in accordance with
approved compliance plans. Costs not covered by the ECR mechanism for LG&E and KU and all such costs for PPL Electric are subject to rate recovery
•'efore the companies respective state regulatory authorities, or the FERC, ifapplicable. Because neither WPD nor PPL Electric owns any generating plants

leir exposure to related environmental compliance costs isreduced. PPL, PPL Electric, LKE, LG&E and KU can provide no assurances as to the ultimate
iitcome of future environmental orrate proceedings before regulatory authorities.

Air

(PPL. LKE. LG&E and KU)

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

Federal environmental regulations oftbese criteria pollutants require states to adopt implementation plans, known as state implementation plans, for certain
pollutants, which detail how the state will attain the standards that are mandated by the relevant law orregulation. Each state identifies the areas within its
boundaries that meet the NAAQS (attainment areas) and those that do not (non-attainment areas), and must develop astate implementation plan both to bring
non-attainment areas into compliance with the NAAQS and tomaintain good airquality inattainment areas. In addition, for attainment ofozone and fine
particulates standards, states in the eastem portion ofthe country, including Kentucky, are subject to aregional program developed by the EPA known as the
Cross-State AirPollution Rule. TheNAAQS, future revisions to the NAAQS andstate
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"iplementation plans, or future revisions to regional programs, may require installation ofadditional pollution controls, the costs ofwhich PPL, LKE, LG&E
id KUbelieve are subject to cost recovery.

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

NationalAmbientAirQualityStandards (NAAQS)

Under the Clean Air Act, the EPA is required to reassess the NAAQS for certain air pollutants on afive-year schedule. In 2008, the EPA revised the NAAQS for
ozone and proposed tofurther strengthen the standard in November 2014. The EPA released a new ozone standard on Qctober 1,2015. The states and the
EPA will determine attainment with the new ozone standard through review ofrelevant 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 state's non-
attainment. States that are not in the ozone transport region, including Kentucky, worked together to evaluate the need for further nitrogen oxide reductions
from fossil-fueled plants with SCRs. Based on regulatory developments to date, PPL. LKE. LG&E. and KU do not anticipate requirements for nitrogen oxide
reductionsbeyond thosecurrentlyrequired under the CrossState AirPollution Rule.

In 2010, the EPA finalized revised NAAQS for sulfur dioxide and required states toidentify areas that meet those standards and areas that are in "non-
attainment". In July 2013, the EPA finalized non-attainment designations for parts ofthe country, including part ofJefferson County in Kentucky.
Attainment must be achieved by 2018. Based on regulatory developments to date, PPL, LKE, LG&E and KU expect tbat certain previously required
compliance measures, such as upgraded ornew sulfur dioxide Scmbbers and additional sulfur dioxide limits at certain plants and the retirement ofcoal-fired
generatrng units at LG&E's Cane Run plant and KU's Green River plant, are sufficient toachieve compliance with the new sulftir dioxide and ozone
standards.

Mercury and Air Toxics Standards (MA IS)

In February 2012, the EPA finalized the MATS rale requiring reductions ofmercury and other hazardous air pollutants from fossil-fuel fired power plants,
with an effective date ofApnl 16, 2012. In asubsequent judicial challenge, the U.S. Supreme Court (Supreme Court) held that the EPA failed to properly'
consider costs when deciding to regulate hazardous air emissions from power plants under MATS. The Supreme Court remanded the matter to the DC Circuit
Court which, in December 2015. remanded the rale to the EPA without vacating it. The EPA has proposed asupplemental finding regarding costs of the rale
The EPA's MATS rale remains in effect during the pendency ofthe ongoing proceedings.

' '̂ U'lave installed significant controls in response to the MATS rale and in conjunction with compliance with other environmental requirements,eluding fabric-filter baghouses, upgraded Scrubbers or chemical additive systems for which appropriate KPSC authorization and/or ECR treatment has been
ceived. LG&E and KU have received KPSC approval fora compliance plan providing for installation ofadditional MATS-related controls however the

estimated cost of these controls isnotexpected to besignificant for eitherLG&E or KU. See Note 6 for additional information.

New Source Review (NSR)

The NSR litigation brought by the EPA, states and environmental groups against coal-fired generating plants in past years continues to proceed through the
courts. Although none ofthis litigation directly involves PPL. LKE. LG&E or KU, it can influence the permitting oflarge capital projects at LG&E's and KLTs
power plants, thecosts ofwhich cannot presently bedetermined butcould besignificant.

Climate Change

There is continuing world-wide attention focused on issues related to climate change. In June 2016, the President announced that the United States, Canada
and Mexico have established the North American Climate. Clean Energy, and Environment Partnership Plan, which specifies actions to promote clean
energy, address climate change and protect the environment. The plan includes agoal to provide 50% ofthe energy used in North America from clean energy
sources by2025. The plan does not impose anynation-specific requirements.

In December 2015. 195 nations, including the U.S., signed the Paris Agreement on Climate, which establishes acomprehensive framework for the reduction
ofgreenhouse gas (GHG) emissions from both developed and developing nations. Although the
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- reement does not establish binding reduction requirements, it requires each nation toprepare, communicate, and maintain GHG reduction commitments,
iductions can be achieved in avariety ofways, including energy conservation, power plant efficiency improvements, reduced utilization ofcoal-fired
notation orreplacing coal-fired generation with natural gas orrenewable generation. Based on the EPA's Clean Power Plan described below, the US has

committed to an initial reduction target of26% to 28% below 2005 levels by 2025. However, the new U.S. presidential administration has expressed an
intentron to review existing Climate Change commitments to determine ifchanges are wairanted. PPL, LKE, LG&E, and KU cannot predict the outcome of
such review orthe impact, ifany, on plant operations, rate treatment orfuture capital oroperating needs.

The U.K. has enacted binding carbon reduction requirements that are applicable to WPD. Under the U.K. law. WPD must purchase carbon allowances to offset
emissions associated with WPD's operations. The cost ofthese allowances isincluded in WPD's current operating expenses.

The EPA's Rules under Section 111 of the Clean Air Act

As further described below, the EPA finalized rules imposing GHG emission standards for both new and existing power plants. The EPA has also issued a
proposed federal implementation plan that would apply to any states that fail to submit an acceptable state implementation plan under these mles The EPA's
authority to promulgate these regulations under Section 111 ofthe Clean Air Act has been challenged in the D.C. Circuit Court by several states and industry
groups. On February 9,2016, the Supreme Court stayed the rule for existing plants (the Clean Power Plan) pending the D.C. Circuit Court's review and
subsequent review bytheSupreme Court ifa writ ofcertiorari isfiled and granted.

The EPA's rule for new power plants imposes separate emission standards for coal and natural gas units based on the application ofdifferent technologies.
The coal standard is based on the application ofpartial carbon capture and sequestration technology, but because this technology is not presently
commercially viable, the rale effectively precludes the construction ofnew coal-fired plants. The standard for NGCC power plants is the same as the EPA
proposed m2012 and is not continuously achievable. The preclusion ofnew coal-fired plants and the compliance difficulties posed for new natural gas-fired
plants could have a significant industry-wide impact.

The EPA's Clean Power Plan

The EPA's rale for existing power plants, referred to as the Clean Power Plan, was published in the Federal Register in October 2015. The Clean Power Plan
contains state-specific rate-based and mass-based reduction goals and guidelines for the development, submission and implementation ofstate
implementation plans to achieve the state goals. State-specific goals were calculated from 2012 data by applying the EPA's broad interpretation and
definition ofthe BSER, resulting in the mo.st stringent targets to be met in 2030, with interim targets to be met beginning in 2022. The EPA believes ithas
offered some flexibility to the states as to how their compliance plans can be crafted, including the option to use arate-based approach (limit emissions per
megawatt hour) or amass-based approach (limit total tons ofemi.ssions per year), and the option to demonstrate compliance through emissions trading and
•"ulti-state collaborations. Under the rate-based approach, Kentucky would need tomake a41 %reduction from its 2012 emissions rate and under amass-

rsed approach it would need to make a36% reduction. These reductions are significantly greater than initially proposed and present significant challenges
the state. Ifthe Clean Power Plan is ultimately upheld and Kentucky fails to develop an approvable implementation plan by the applicable deadline, the

EPA may impose afederal implementation plan that could be more stringent than what the state plan might provide. Depending on the provisions ofthe
Kentucky implementation plan, LG&E and KU may need to modify their current portfolio ofgenerating assets during the next decade and/or participate in an
allowance trading program.

LG&E and KU are monitoring developments at the state and federal level. Various states, industry groups and individual companies including LKE have
filed petitions for reconsideration with EPA and petitions for review with the D.C. Circuit Court challenging the Clean Power Plan. In February 2016, the U.S.
Supreme Court stayed the rale pending the D.C. Circuit Court's review. Aruling from the D.C. Circuit Court is expected in 2017. The new U.S. presidential
administration has expressed an intention to review the Clean Power Plan and related regulatory developments to determine ifchanges are warranted. PPL,
LKE, LG&E and KU cannot predict the outcome ofthe pending litigation, any changes in regulations, interpretations, or litigation positions that may be
implemented by the new U.S. presidential administration or the potential impact, ifany, on plant operations, or future capital or operating costs. PPL, LKE,
LG&E and KU believe that the costs, which could be significant, would be subject tocost recovery.

In April 2014, the Kentucky General Assembly passed legislation limiting the measures that the Kentucky Energy and Environment Cabinet may consider in
setting performance standards to comply with the EPA's regulations governing GHG emissions from existing sources, ifenacted. 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
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ergy, end-use energy efficiency, ftiel switching and re-dispatch. These statutory restrictions may make itmore difficult for Kentucky to achieve the GHG
iuction levels that the EPA hasestablished forKentucky, if enacted.

SulfuricAcid Mist Emissions (PPL, LKEand LG&E)

In June 2016, the EPA issued anotice ofviolation under the Clean Air Act alleging that LG&E violated applicable rales relating to sulfuric acid mist
emissions at its Mill Creek plant. The notice alleges failure to install proper controls, failure to operate the facility consistent with good air pollution control
practice, and causing emissions exceeding applicable requirements or constituting anuisance or endangerment. LG&E believes ithas complied with
applicable regulations during the relevant time period. Discussion between the EPA and LG&E are ongoing. PPL, LKE and LG&E are unable to predict the
outcome ofthis matterorthe potential impact on operations ofthe Mill Creek plant, including increased capital oroperating costs, and potential civil
penalties or remedial measures, if any.

Water/Waste

(PPL, LKE. LG&E and KG)

Coal Combustion Residuals (CCRs)

In April 2015, the EPA published its final rale regulating CCRs. CCRs include fly ash, bottom ash and sulfur dioxide scrubber wastes. The rale became
effective in October 2015. It imposes extensive new requirements, including location restrictions, design and operating standards, groundwater monitoring
and corrective action requirements, and closure and post-closure care requirements on CCR impoundments and landfills that are located on active power
plants in the United States and not closed. Under the rale, CCRs are regulated asnon-hazardous under Subtitle DofRCRA and beneficial use ofCCRs is
allowed, with some restrictions. The rale's requirements for covered CCR impoundments and landfills include implementation ofgroundwater monitoring
and commencement or completion ofclosure activities generally between three and ten years from certain triggering events. The rale requires posting of
compliance documentation on apublicly accessible website. Industry groups, environmental groups, individual companies and others have filed legal
challenges to the final rale, which are pending before the D.C. Circuit Court ofAppeals.

Recently enacted federal legislation has authorized the EPA to approve equally protective state programs that would operate in lieu ofthe CCR Rule.
Kentucky hasproposed a stateraleaimed at reflecting the requirements of the federal rale.

LG&E and KU have received KPSC approval for acompliance plan providing for construction ofadditional landfill capacity at the E.W. Brown station,
closure ofimpoundments at the Mill Creek, Trimble County, E.W. Brown, and Ghent stations, and construction ofprocess water management facilities at
"-ose plants. In addition to the foregoing measures required for compliance with federal CCR rule requirements, LG&E and KU also received KPSC approval

rtheirplans to close impoundments at the retired Green River, Pineville and Tyrone plants to comply with applicable state law requirements. See Note 6for
Iditional information.

In connection with the final CCR rale, LG&E and KU recorded adjustments to existing AROs during 2015 and 2016. See Note 19 for additional information.
Further changes to AROs, current capital plans or operating costs may be required as estimates are refined based on closure developments, groundwater
monitoring results, and regulatory or legal proceedings. Costs relating to this rale are subject to rate recovery.

Clean Water Act

Regulations under the federal Clean Water Act dictate permitting and mitigation requirements for facilities and construction projects in the United States.
Many ofthose requirements relate to power plant operations, including requirements related to the treatment ofpollutants in effluents prior to discharge, the
temperature ofeffluent discharges and the location, design and construction ofcooling water intake structures at generating facilities, standards intended to
protect aquatic organisms that become trapped at or pulled through cooling water intake structures at generating facilities. The requirements could impose
significant costs for LG&E and KU, which are subject to rate recovery.

EffluentUmitations Guidelines (ELGs)

In September 2015, the EPA released its final ELGs for wastewater discharge permits for new and existing steam electric generating facilities. The rale
provides strict technology-based discharge limitations for control ofpollutants in scrubber wastewater, fly ash and bottom ash transport water, mercury
control wastewater, gasification wastewater and combustion
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sidual ieachate. The new guidelines require deployment ofadditional contiol technologies providing physical, chemical and biological treatment of
istewaters. The guidelines also mandate operational changes including "no discharge" requirements for Hy ash and bottom ash transport waters and mercury
ntrol wastewaters. The implementation date for individual generating stations will be determined by the states on acase-by-case basis according to criteria

provided by the EPA, but the requirements ofthe rule must be fully implemented no laterthan 2023. Industry groups, environmental groups, individual
companies and others have filed legal challenges to the final rule, which have been consolidated before the U.S. Court ofAppeals for the Fifih Circuit. LG&E
and KU are developing compliance strategies and schedules. PPL, LKE, LG&E and KU are unable to fully estimate compliance costs ortiming at this time,
although certain preliminary estimates are included in current capital forecasts for applicable periods. Costs to comply with ELGs or other discharge limits,
which areexpected to be significant, are subjectto rate recovery.

Clean Water Act Section 316(b)

The EPA's final 316(b)mle for existing facilities became effective in October 2014, and regulates cooling water intake structures and their impact on aquatic
organisms. The mle requires existing facilities to choose among several options to reduce the impact on aquatic organisms that become trapped against water
intake screens (impingement) and to determine the intake structure's impact on aquatic organisms pulled through aplant's cooling water system
(entrainment). Based on studies conducted by LG&E and KU to date, all plants will incur only insignificant operational costs. In addition, LG&E's Mill
Creek Unit 1is expected to incur capital costs. PPL. LKE, LG&E and KU do not expect compliance costs, which are subject to rate recovery, to be significant.

Seepages and Groundwater Infiltration

Seepages or groundwater infiltration have been detected at active and retired wastewater basins and landfills at various LG&E or KU plants. LG&E and KU
have completed, or are completing, assessments ofseepages or groundwater infiltration at various facilities and have completed, or are working with agencies
to implement, further testing, monitoring or abatement measures, where applicable. Arange ofreasonable possible losses cannot currently be estimated.
Depending on the circumstances in each case, certain costs, which may be subject torate recovery, could be significant.

(All Registrants)

Waters of the UnitedStates (WOTUS)

Tbe U.S. Court ofAppeals for the Sixth Circuit has issued astay ofthe EPA's mle on the definition ofWOTUS pending the court's review ofthe mle. The
effect ofthe stay isthat the WOTUS mle isnot in effect anywhere. The ultimate outcome ofthe court's review ofthe mle remains uncertain. Because ofthe
strict permitting programs already in place in Kentucky and Pennsylvania, the Registrants do not expect the mle tohave asignificant impact on their
operations.

ther Issues

On June 22, 2016, the "Frank Lautenberg Chemical Safety Act" took effect as an amendment to the Toxic Substance Control Act (TSCA). The Act made no
changes to the pre-existing TSCA mles as it pertains to polychlorinated biphenyls (PCB). The EPA continues to reassess its PCB regulations as part ofthe
2010 Advanced Notice ofProposed Rulemaking (ANPRM). The EPA's ANPRM mlemaking is to occur in two phases. The first, scheduled for March 2017,
relates tothe use ofPCBs in small capacitors and fluorescent ballasts in schools and day care centers. The second, scheduled for October 2017. relates tothe
use ofPCBs in electrical equipment and natural gas pipelines, as well as continued use of PCB-contaminated porous surfaces. Although the first mlemaking
will not directly affect the Registrants'operations, it may indicate certain approaches or principles to occur in the later mlemaking which may affect
Registrants' facilities in the United States, including phase-out ofsome or all equipment containing PCBs. Should such aphase-out be required, the costs,
whichare subject to rate recovery, could be significant.

Superfund and Offier Remediation

PPL Electric is potentially responsible for ashare ofthe costs at several sites listed by the EPA under the federal Superfund program, including the Columbia
Gas Plant site and the Brodhead site. Clean-up actions have been orare being undertaken at all ofthese sites, the costs ofwhich have not been, and are not
expected to be, significant to PPL Electric.
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"'L Electric, LG&E and KU are investigating, responding to agency inquiries, remediating, orhave completed the remediation of, several sites that were not
Idressed under a regulatory program such asSuperfimd, but for which PPL Electric, LG&E and KU may beliable for remediation. These include a number of
rmercoal gas manufacturing plants inPennsylvania and Kentucky previously owned oroperated orcurrently owned by predecessors oraffiliates ofPPL

Electric, LG&E and KU. Todate,thecostsofthese siteshavenot been significant.

There are additional sites, formerly owned oroperated by PPL Electric, LG&E and KU predecessors oraffiliates. PPL Electric, LG&E and KU lack information
on the condition ofsuch additional sites and are therefore unable to estimate any potential liability they may have orarange ofreasonably possible losses, if
any, related to these matters.

At December 31.2016. PPL Electric had a recorded liability of$10 million representing itsbest estimate ofthe probable loss incurred to remediate the sites
noted above. Depending on the outcome ofinvestigations at sites where investigations have not begun or been completed, or developments at sites for which
information is incomplete, additional costs ofremediation could be incurred; however, such costs are not expected to be significant.

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

From time to time, PPL's subsidiaries in the United States undertake testing, monitoring or remedial action in response to notices ofviolations, spills orother
releases at various on-site and off-site locations, negotiate with the EPA and state and local agencies regarding actions necessary for compliance with
applicable requirements, negotiate with property owners and other third parties alleging impacts from PPL's operations and undertake similar actions
necessary to resolve environmental matters that arise in thecourse ofnormal operations. Based onanalyses todate, resolution ofthese environmental matters
is notexpected to havea significant adverse impact on the operations of PPL Electric. LG&E and KU.

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

European Union Creosote Ban (PPL)

In 201 I, the European Commission amended the European Union Biocides Directive toban the use ofcreosote in contact with soil. Creosote isawood
preservative used to extend the life ofwooden poles that support power lines. Although European Union member countries were required to pass

iplementmg laws by 2012, the U.K. has not passed an implementing law and there are no legal penalties for failing to do so. The recent U.K. referendum in
vorofthe U.K.'s departure from the European Union further reduces the likelihood that the U.K. will implement the European Union directive. In the
ilikely event that the U.K. were to ban the use ofcreosote, WPD's creosote-treated wood poles would need to be replaced with an acceptable altemative at

the time of routine replacement. Although the aggregate cost to replace poles could be significant, it would be incurred as poles are replaced in the ordinary
course and would be subject to rate recovery. WPD has 1.4 million wood poles in its system. There are currently no altemative wood preservatives available
that are acceptableto the industryand/or regulators.

Other

(All Registrants)

Labor Union Agreements

For PPL and PPL Electric, labor agreement negotiations with the IBEW commenced in Febmaiy 2017. The current three-year agreement expires in May 2017.

LG&E and KU have three-year labor agreements with the IBEW, which expire in November 2017 and August 2018. The KU IBEW agreement includes a
wage reopener in 2017. KU has 54 employees that are represented by a USWA labor union, under an agreement that expires in August 2017.
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:December 31,2016,theexpiring laboragreements covered thefollowing.

Number of Lnion Percentage of Total
Employees Workforce

PPL
2,173 17%

PPL Electric
1,150 63%

LKE
819 23%

LG&E
696 68%

KU
123 13%

The Registrants cannot predict theoutcome of theunion labor negotiations.

Guarantees and Other Assurances

(All Regislranls)

In the normal course ofbusiness, the Regi.strants enter into agreements that provide financial performance assurance to third parties on behalfofcertain
subsidianes. Such agreements include, for example, guarantees, stand-by letters ofcredit issued by financial institutions and surety bonds issued by insurance
companies. These agreements are entered into primarily to support or enhance the creditworthiness attributed to asubsidiary on astand-alone basis orto
facilitate thecommercial activities inwhich these subsidiaries engage.

(PPL)

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

(All Regislranls)

The table below details guarantees provided as ofDecember 31,2016. "Exposure" represents the estimated maximum potential amount offuture payments
'obe made under the guarantee. The probability ofexpected payment/performance under each ofthese guarantees is remote except for

WPD guarantee ofpension and other obligations ofunconsolidated entities" and "Indemnification oflease termination and other divestitures." The total
recorded liability at December 31.2016 was $22 million for PPL and SI 7million for LKE. The total recorded liability at December 31,2015 was $25 million
irPPL and $18 million for LKE. For reporting purposes, on aconsolidated basis, all guarantees ofPPL Electric, LKE, LG&E and KU also annlv to PPL and
11 guaranteesof LG&E and KU also apply to LKE.

PPL

Indemnifications related to the WPD Midlands acquisition
WPD indemnificationsfor entities in liquidationand salesof assets

WPD guaranteeof pension and other obligations of 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
December 31. 2016

(a)

10 (b)

104 (c)

14 (d)

301 (e)

(f)

Expiration
Date

2019

2018

2021 -2023

(a)
JI™"! '"Abilities, including aspeciHc unre.solved tax issue and those relating to properties and assets owned by the seller that were transferred to WPDMidlands in connection with the acquisition. Across indemnity has been received from the seller on the tax issue. The maximum exposure and expiration ofthese

indemnirications cannot be estimated because the maximum potential liability is not capped and the expiration date is not specified in the transaction documents.
I^ndemnification to the liquidators and certain others for existing liabilities or expenses or liabilities arising during the liquidation process. The indemnifications are limited to
distributions made from the subsidiary to its parent either prior or subsequent to liquidation or are not explicitly stated in the agreements. The indemnifications generally expire
two to seven years subsequent to the date ofdissolution ofthe entities. The exposure noted only includes those cases where the agreements provide for specific limits.

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

I Relates to certain obligations ofdiscontinued or modified electric associations that were guaranteed at the lime ofprivatization by the participating members Costs are allocated to
the members and can be reallocated if an existing member becomes insolvent. At December 31. 2016. WPD has recorded an estimated discounted liability for which the expected
payment/performance is probable. Neither the expiration date nor the maximum amount ofpotential payments for certain obligations is explicitly stated in the related agreements
and as a result, the exposure has been estimated.

(d) Athird party logistics firm provides inventory procurement and fulfillment services. The logistics firm has title to the inventorv, however, upon termination ofthe contracts PPL
Electric hasguaranteed to purchase any remaining inventory thathasnot been used or sold.

(e) LKE provides certain indemnifications covering the due and punctual payment, performance and discharge by each party of its respective obligations. The most comprehensive
ofthese guarantees is the LKE guarantee covering operational, regulatory and environmental commiunents and indemnifications made by WKE under a2009 Transaction
Termination Agreement. This guarantee has aterm of 12 years ending July 2021. and amaximum exposure of $200 million, exclusive of certain items such as government fines
and penalties that may exceed the maximum. Another WKE-related LKE guarantee covers other indemnifications related to the purchase price of excess power, has aterm
Mpiring in 2023. and amaximum exposure of$100 million. In May 2012. LKE's indemnitee received an unfavorable arbitration panel's decision interpreting this matter In
October 2014. LKE's indemnitee filed a motion for discretionary review with the Kentucky Supreme Court seeking to overmrn the arbitration decision, and such motion was
denied by the court in September 2015. In September 2015. the counterparty issued ademand letter to LKE's indemnitee. In February 2016. the counterparty filed acomplaint in
Henderson. Kentucky Circuit Court, seeking an award ofdamages in the matter. The proceeding is currently in the discovery phase. LKE does not believe appropriate contractual,
ega or commercial grounds exist for the claim made. LKE believes its indemnification obligations in the WKE matter remain subject to various uncertainties, including additional
legal and contractual developments, as well as future prices, availability and demand for the subject excess power. Although the parties have also conducted certain settlement
di^ussions. the ultimate outcomes of the WKE termination-related indemnifications cannot be predicted at this time. Additionally. LKE has indemnified various third parties
related to historical obligations for other divested subsidiaries and affiliates. The indemnifications vary by entity and the maximum exposures range from being capped at the sale
price to no specified maximum. LKE could be required to perform on these indemnifications in the event ofcovered losses or liabilities being claimed by an indemnified partv.
LKE cannot predict the ultimate outcomes ofthe various indemnification scenarios, but does not expect such outcomes to result in significant losses above tbe amounts recorded

(f) Pursuant to the OVEC power purchase contract. LG&E and KU are obligated to pay for their share of OVEC's excess debt service, post-retirement and decommissioning costs, as
amounts included within ademand charge designed and expected to cover these costs over the term ofthe contract. LKE's proportionate share of

OVECs outstanding debt was $123 million at December 31. 2016. consisting of LG&E's share of $85 million and KU's share of $38 million. The maximum exposure and the
expiralioti date ol these potential obligations are not presently determinable. See "Energy Purchase Commitments" above for additional information on the OVEC power purchase
contract, nconnection with recent credit market related developments at OVEC or certain ofits sponsors, such parties, including LG&E and KU, are analyzing certain potential
additional credit support actions to preserve OVEC's access to credit markets or mitigate risks or adverse impacts relating thereto, including increased interest costs and accelerated
tnamrities ofOV EC sexisting short and long-term debt. The ultimate outcome ofthese matters, including any potential impact on LG&E's and KU's obligations relating to OVEC
debt under the powerpurchasecontractcannot be predicted.

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

PPL, on behalfofitselfand certain ofits subsidiaries, maintains insurance that covers liability assumed under contract for bodily injury and property damage,
he coverage provides maximum aggregate coverage ofS225 million. This insurance may be applicable to obligations under certain ofthese contractual
Tangements.

14. Related Party Transactions

PLRContracts/Purchases of Accounts Receivable (PPL Electric)

PPL Electric holds competitive solicitations for PLR generation supply. PPL Energy Plus was awarded aportion ofthe PLR generation supply through these
competitive solicitations. The purchases from PPL EnergyPlus are included in PPL Electric's Statements ofIncome as "Energy purchases from affiliate"
through May 31, 2015, the period through which PPL Electric and PPL EnergyPlus were affiliated entities. Asa result of the June 1,2015 spinoffofPPL
Energy Supply and creation ofTalen Energy, PPL EnergyPlus (renamed Talen Energy Marketing) is no longer an affiliate ofPPL Electric. PPL Electric's
purchases from Talen Energy Marketing subsequent to May 31, 2015 are included as purchases from an unaffiliated third party.

PPL Electric scustomers may choose an alternative supplier for their generation supply. See Note 1for additional information regarding PPL Electric's
receivable from altemative suppliers, including Talen Energy Marketing. See Note 8 for additional information regarding the spinoflf

ofPPL Energy Supply. e & f

Wholesale Sales and Pwchases (LG&E and KU)

LG&E and KU jointly dispatch their generation units with the lowest cost generation used to serve their retail customers. When LG&E has excess generation
capacity after serving its own retail customers and its generation cost is lower than that ofKU, KU purchases electricity from LG&E. When KU has excess
generation capacity after serving its own retail customers and its
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--ineration cost is lowerthan that ofLG&E, LG&E purchases electricity from KU. These transactions are reflected in the Statements ofIncome as"Electric
venue from affiliate" and "Energy purchases from affiliate" and are recorded at aprice equal to the seller's fuel cost plus any split savings. Savings realized
>m such intercompany transactions are shared equally between both companies. The volume ofenergy each company has to sell to the other is dependent

on its retail customers' needsand its available generation.

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

PPL Services. PPL EU Services and LKS provide their respective PPL, PPL Electric and LKE subsidiaries and each other with administrative, management
and support services. For all service companies, the costs ofthese services are charged to the respective recipients as direct support costs. General costs that
cannot be directly attributed to aspecific entity are allocated and charged to the respective recipients as indirect support costs. PPL Services and PPL EU
Services use athree-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 ofemployees, total assets, revenues, number ofcustomers
and/or other statistical information. PPL Services, PPL EU Services and LKS charged the following amounts for the years ended December 31, ineluding
amounts applied to accounts that are further distributed between capital and expense on the books ofthe recipients, based on methods that are believed to be
reasonable.

PPL Electric from PPL Services

LKE from PPL Services

PPL Electric from PPL EU Services

LG&E from LKS

KU from LKS

2016

132

18

69

178

194

2015

125

16

60

155

185

2014

151

15

140

165

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

Intercompany Borrowings (LKE)

LKE maintains a$225 million revolving line ofcredit with aPPL Energy Funding subsidiary whereby LKE can borrow funds on ashoit-term basis at market-
ised rates. The interest rates on borrowings are equal to one-month LIBOR plus a spread. At December3 1. 2016 and 2015, SI 63 million and $54 million
spectively, were outstanding and reflected in "Notes payable with affiliates" on the Balance Sheets. The interest rate on the outstanding borrowings at
ecember31, 2016 and 2015 was 2.12% and 1.74%. Interest expense on the revolving line ofcredit was not significant for 2016, 2015 or 2014.

LKE maintains an agreement with aPPL affiliate that has a$300 million borrowing limit whereby LKE ean loan funds on ashort-term basis at matket-based
rates.No balance wasoutstanding at December31.2016 and 2015. The interest rate on the
loan based on the PPL affiliate's credit rating is currently equal to one-month LIBOR plus aspread. Interest income on this note was not significant for 2016
2015or20l4.

In November 2015, LKE entered into a$400 million ten-year-note with aPPL affiliate with an interest rate of3.5%. The proceeds were used to repay the
entire $400 million principal amount ofits 2.125% Senior Unsecured Notes which matured in November 2015. At December 31,2016 and 2015, the note was
reflected m"Long-term debt to affiliate" on the Balance Sheets. Interest expense on this note was $14 million for 201 6. Interest expense on this note was not
Significant for2015.

Intercompany Derivatives (LKE, LG&Eand KU)

Periodically. LG&E and KU enter into forward-starting interest rate swaps with PPL. These hedging instmments have terms identical to forward-starting swaps
entered into by PPL with third parties. See Note 17 for additional information on intercompany derivatives.
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"ther (PPLElectric. LKE. LG&Eand KU)

:e Note I for discussions regarding the intercompany tax sharing agreement (for PPL Electric, LKE, LG&E and KU) and intercompany allocations ofstock-
based compensation expense (for PPL Electric and LKE), For PPL Electric, LG&E and KU, see Note 11 for discussions regarding intercompany allocations
associated with defined benefits.

15. Other Income (Expense) - net

(PPL)

The breakdown of"Other Income (Expense) - net" for theyears ended December 31,was:

Other Income

Economic foreign currency exchange contracts (Note17)

Interest income

AFUDC - equity component

Miscellaneous

Total Other Income

Other Expense

Charitable contributions

Miscellaneous

Total Other Expense

Other Income (Expense) - net

16. Fair Value Measurements

(All Registrants)

value is the price that would be received to sell an asset or paid to transfer aliability in an orderly transaction between market participants at the
easurement date (an exit pnce). Amarket approach (generally, data from market transactions), an income approach (generally, present value techniques and
ition-pncing models), and/or acost approach (generally, replacement cost) are used to measure the fair value ofan 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 nsk. The fair value ofagroup offinancial assets and liabilities is measured on anet basis. Transfers between levels are recognized
at end-of-reporting-penod values. During 2016 and 2015, there were no transfers between Level I and Level 2. See Note 1for information on the levels in the
fair value hierarchy.

Recurring Fair Value Measurements

The assets and liabilities measured at fair value were:

December 31, 2016

2016 2015 2014

$ 3S4 $ 122 S 121

3 4 1

19 14 11

6 6 7

412 146 140

9 21 27

13 17 8

22 38 35

s

1̂

o
o

108 $ 105

December 31, 2015

Total Level 1 Level 2 Level 3 Total Level I Level 2 Level 3
PPL

Assets

Cash and cash equivalents $ 341 $ 341 $ — $ — $ 836 S 836 $ — $ —
Restricted cash and cash equivalents (a) 26 26

— — 33 33 —

Price risk management assets(b):

Foreign currency conlracls 211
— 211 — 209 209

Cross-currency swaps 188
— 188 — 86 — 86

Total price risk management assets 399
-

399 — 295 — 295 —

Auction rate securities (c)
—

— — — 2 — — 2

Total assets $ 766 $ 367 S 399 $ — $ 1,166 $ 869 $ 295 $ 2

Source. PPLCORP, 10-K, February 17, 201^
Thekifomatton contained hereinmaynot be co/.
except to the extent such damaaes or losses cannot he UmiteH
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December 31, 2016 December 31, 2015

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

Liabilities

Price risk management liabilities (b):

Interest rate swaps $ 31 S — S 31 $ — $ 71 $ $ 71 $

Foreign currency contracts 27
—

27
— 1 — 1

Total price risk management liabilities $ 58 $
—

$ 58 $ - $ 72 $ — $ 72 $ —

PPL Electric

Assets

Cash and cash equivalents $ 13 $ 13 $ _ $ — $ 47 $ 47 S $

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

Total assets $ 15 $ 15 $
-

$ - $ 49 $ 49 $ — $ —

LKE

Assets

Cash and cash equivalents s 13 S 13 $ — $ — $ 30 $ 30 $ $
Cashcollateralposted to counterparties(d) 3 3

— — 9 9 —

Total assets $ 16 $ 16 $ — $ - $ 39 S 39 H %

Liabilities

Price risk management liabilities:

Interest rate swaps s 31 $
—

$ 31 S - s 47 $ — s 47 $

Total price risk management liabilities s 31 $
—

$ 31 s — $ 47 $ — $ 47 $ —

G&E

Assets

Cash and cash equivalents $ 5 s 5 S — $ — s 19 $ 19 $ _ $

Cash collateral posted to counterparties (d) 3 3
— — 9 9 —

Total assets s g $ g $
-

$ — s 28 s 28 s — $

Liabilities

Price risk management liabilities:

Interest rate swaps $ 31 $ — $ 31 $ - $ 47 $ — $ 47 $

Total price risk management liabilities $ 31 $
~

$ 31 $ - s 47 $ — $ 47 S —

KU

Assets

Cash and cash equivalents s 7 s 7 $ — $ - s 11 $ 11 $ — $

Total assets $ 7 $ 7 $
—

$ — $ 11 $ 1 1 $
-

$
-

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

deferred credits and noncurrent liabilities" on the Balance Sheets.
(c) included in "Other current assets" on the Balance Sheets.
(d) Included in Other noncurrent assets" on the Balance Sheets. Represents cash collateral posted to offset the exposure with counterparties related to certain interest rate swaps under

master netting arrangements that are not offset.

Price Risk Management Assets/Liabilities - Interest Rate Swaps/Foreign Currency Contracts/Cross-CurTencv Swans (PPL. LKE. LG&EandKU)

To manage interest i:ate risk, PPL. LKE, LG&E and KU use interest rate contracts such as fotward-starting swaps, floating-to-fixed swaps and fixed-to-floating
swaps. To manage foreign currency exchange risk. PPL uses foreign currency contracts such asforwards, options, and cross-currency swaps that contain
chaiacteristics ofboth interest rate and foreign currency contracts. An income approach is used to measure the fair value ofthese contracts, utilizing readily

bservable inputs, such as forward interest rates (e.g.. LIBOR and government security rates) and forward foreign currency exchange rates (e.g.. GBP), as well
s inputs that may not beobservable, such ascredit valuation adjustments. In certain cases, market information cannot practicably be obtained tovalue credit

risk and therefore internal models arerelied upon. These models useprojected probabilities of
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?fau!t and estimated recovery rates based on historical observances. When the credit valuation adjustment is significant to the overall valuation the
intracts are classified as Level 3.

Nonrecurring Fair Value Measurements (PPL)

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

Financial instruments Not Recorded at (AU Registrants)

The canying amounts of long-tenn debt on the Balance Sheets and their estimated fair values are set forth below. The fair values were estimated using an
income approach by discounting future cash flows at estimated current cost offunding rates, which incorporate the credit risk ofthe Registrants. Long-term
debt isclassified as Level 2.The effect of third-party credit enhancements isnot included in the fair value measurement.

December 31, 2016 December 31. 2015

PPL

PPL Electric

LKE

LG&E

KU

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

17. Derivative instruments and Hedging Activities

Risk Management Objectives

<AU Registrants)

•'L has a risk management policy approved by the Board ofDirectors tomanage market risk associated with commodities, interest rates on debt issuances
id foreign exchange (including price, liquidity and volumetric risk) and credit risk (including non-perfoimance risk and payment default risk). The Risk
anagement Committee, comprised ofsenior management and chaired by the Director-Risk Management, oversees the risk management function. Key risk

control activities designed to ensure compliance with the risk policy and detailed programs include, but are not limited to, credit review and approval,
validation oftransactions, verification ofrisk and transaction limits, value-at-risk analyses (VaR, astatistical model that attempts to estimate the value of
potential loss over agiven holding period under normal market conditions at agiven confidence level) and the coordination and reporting ofthe Enterprise
Risk Management program.

Market Risk

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

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

Interest rate risk

PPL and its subsidiaries are exposed tointerest rate risk associated with forecasted fixed-rate and existing floating-rate debt issuances. PPL and WPD
hold over-the-counter cross currency swaps to limit exposure to market fluctuations on interest and principal payments from changes in foreign currency
exchange rates and interest rates. LKE and LG&E utilize over-the-counter interest rate swaps to limit exposure tomarket fluctuations on floating-rate
debt. PPL, LKE. LG&E and
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Carrying Carrying
Amount Pair \'alue Amount Fair V''alue

$ 18,326 $ 21,355 $ 19,048 S 21,218

2,831 3.148 2,828 3,088

5,065 5,439 5,088 5,384

1,617 1,710 1,642 1.704

2,327 2,514 2,326 2,467
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KU utilize forward starting interest rate swaps to hedge changes in benchmark interest rates, when appropriate, in connection with ftiture debt issuances.
PPL and its subsidianes are exposed to interest rate risk associated with debt securities and derivatives held by defined benefit plans. This risk is
significantly mitigated to the extent that the plans are sponsored at. or sponsored on behalfof. the regulated domestic utilities and for certain plans at
WPD due to the recovery mechanisms in place.

Foreign currency risk

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

Commodity price risk

PPL is exposed to commodity pricerisk through its domestic subsidiaries as descnbedbelow.

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 tbis risk. PPL Electric also mitigates its exposure to commodity price risk by entering into full-requirement supply agreements
to serve its PLR customers. These supply agreements transferthe commodity price risk associated with the PLR obligation to the energy suppliers.

• LG&E's and KU's rates include certain mechanisms for fuel and ftiel-related expenses. In addition. LG&E's rates include amechanism for natural gas
supply expenses. These mechanisms generally provide for timely recovery ofmarket price fluctuations associated with these expenses.

Volumetric risk

PPLis exposed to volumetric risk through its subsidiariesas describedbelow.

WPD is exposed to volumetric risk which, is significantly mitigated as aresult of the method ofregulation in the U.K. Under the RIIO-EDI price control
period, recovery ofsuch exposure occurs on atwo year lag. See Note I for additional information on revenue recognition under RIIO-EDI
PPL Electric. LG&E and KU are exposed to volumetric risk on retail sales, mainly due to weather and other economic conditions for which there is
limited mitigation between rate cases.

Equity securities price risk

• PPL and its subsidiaries are exposed to equity securities price risk associated with defined benefit plans. Tbis risk is significantly mitigated at the
regulated domestic utilities and for certain plans at WPD due tothe recovery mechanisms in place.
PPL isexposed toequity securities price risk from Riture stock sales and/or purchases.

redit Risk

Credit risk isthe potential loss that may beincurred 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 asupplier ofLKE (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 ofan established credit approval process, daily monitoring of
counterparty positions and the use ofmaster netting agreements orprovisions. These agreements generally include credit mitigation provisions, such as
margin, prepayment orcollateral requirements. PPL and its subsidiaries may request additional credit assurance, in certain circumstances, in the event that the
counterparties credit ratings fall below investment grade, their tangible net worth falls below specified percentages ortheir exposures exceed an established
credit limit.
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"aster Netting Arrangements

,et derivative positions on the balance sheets are not offset against the right to reclaim cash collateral (a receivable) ortbe obligation to return cash collateral
(a payable) under masternetting arrangements.

PPL had a$19 million obligation to return cash collateral under master netting arrangements at December 31,2016 and no obligation to return cash
collateral at December 31,2015.

LKE, LG&E and KUhad no obligation to retum casb collateral under master netting arrangements atDecember 31,2016 and 2015.

PPL, LKE and LG&E posted $3 million and $9 million ofcash collateral under master netting arrangements at December 31,2016 and 2015.

KU didnotpost any casb collateral under master netting arrangements atDecember 31,2016 and 2015.

See "Offsetting Derivative Instraments" below for asummary ofderivative positions presented in the balance sheets where aright ofsetoffexists under these
arrangements.

Interest Rate Risk

(AllRegistrants)

PPL and its subsidiaries issue debt to finance their operations, which exposes them to interest rate risk. Various financial derivative instraments are utilized to
adjust the mix offixed and floating interest rates in their debt portfolio, adjust the duration ofthe debt portfolio and lock in benchmark interest rates in
anticipation offuture financing, when appropriate. Risk limits under PPL's risk management program are designed to balance risk exposure to volatility in
interest expense and changes in the fair value ofthe debt portfolio due to changes in benehraark interest rates. In addition, the interest rate risk ofcertain
subsidiaries ispotentially mitigated as aresult ofthe existing regulatory fiamework orthe timing ofrate cases.

Cash Flow Hedges

(PPL)

Interest rate risks include exposure to adverse interest rate movements for outstanding variable rate debt and for future anticipated financings. Financial
."iterest rate swap contracts that qualify as cash flow hedges may be entered into to hedge floating interest rate risk associated with both existing and

iticipated debt issuances. PPL beldno such contracts at December 31,2016.

For 2016,2015 and 2014, hedge ineffectiveness associated with interest rate derivatives was insignificant.

At December 31,2016, PPL held an aggregate notional value in cross-currency interest rate swap contracts of$802 million that range in maturity from 2017
through 2028 to hedge the interest payments and principal ofWPD's U.S. dollar-denominated senior notes. In May 2016, $460 million ofWPD's U.S. dollar-
denominated senior notes were repaid upon maturity and $460 million notional value ofcross-currency interest rate swap contracts matured. PPL recorded a
$46 million gam upon settlement ofthe cross-currency interest rate swap contracts, which largely ofBet a loss recorded on the revaluation ofU.S. dollar-
denominated senior notes.

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

PPL had no cash flow hedges reclassified into earnings associated with discontinued cash flow hedges in 2016 and an insignificant amount in 2014.

As aresult ofthe June 1,2015 spinoffofPPL Energy Supply, all PPL cash flow hedges associated with PPL Energy Supply were ineffective and discontinued -
and therefore, reclassified into earnings during the second quarter of2015 and reflected indiscontinued operations for2015. See Note 8for additional
information. PPL had no other cash flow hedges reclassified into earnings associated with discontinued cash flow hedges in2015.
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iDecember 31,2016, the accumulated net unrecognized after-tax gains (losses) on qualifying derivatives expected to be reclassified into eamings during
jjS next 12months is$53 million. Amounts are reclassified asthehedged interest expense isrecorded.

Economic Activifv (PPL, LKEand 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 terrninated swap contracts, are recoverable through regulated rates, any subsequent changes infair value ofthese derivatives are included in
regulatoiy assets or liabilities until they are realized as interest expense. Realized gains and losses are recognized in "Interest Expense" on the Statements of
Income atthe trme the underlying hedged interest expense isrecorded. In December 2016, a swap with anotional amount of$32 million was terminated. A
cash settlement of$9 million was paid on the terminated swap. The settlement is included in noncurrent regulatory assets on the Balance Sheet and in "Cash
Flows from Operating Activities" on the Statement ofCash Flows. At December 31,2016, LG&E held contracts with anotional amount of$147 million that
range in maturity through 2033.

Foreign Currency Risk

(PPL)

PPL is exposed to foreign currency risk, primarily through investments in and eamings ofU.K. affiliates. PPL has adopted aforeign 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 instraments to protect against foreign currency translation risk ofexpected GBP eamings.

Net Investment HBrine.s

PPL enters into foreign currency contracts on behalfofasubsidiary toprotect the value ofaportion ofitsnet investment inWPD. There were no such
contracts outstanding at December 31,2016.

At December31,2016 and 2015, PPL had S21 million and $19 million ofaccumulated net investment hedge aftertax gains (losses) that were included in the
foreign currency translation adjustment component of AOCI.

Economic Activifv

PPL enters into foreign currency contracts on behalfofasubsidiary to economically hedge GBP-denominated anticipated earnings. At December 31,2016
jetotal exposure hedged by PPL was approximately £1.9 billion (approximately $2.6 billion based on contracted rates). These contracts had termination '
Jtes ranging fromJanuary 2017 through December2018.

In the third quarter of2016, PPL settled foreign currency hedges related to 2017 and 2018 anticipated eamings, resulting in receipt of$310 million ofcash
entered into new hedges at current market rates. The notional amount ofthe settled hedges was approximately £1.3 billion (approximately $2.0 billion based
on contracted rates) with termination dates from January 2017 through November 2018. The settlement did not have asignificant impact on net income as
the hedge values were previously marked tofair value and recognized in "Other Income (Expense) -net" on the Statement ofIncome.

Accounting and Reporting

(All Registrants)

All derivative instraments are recorded atfair value ontheBalance Sheet asanasset orliability unless NPNS iselected. NPNS contracts for PPL and PPL
Electric include certain full-requirement purchase contracts and other physical purchase contracts. Changes in the fair value ofderivatives not designated as
NPNS are recognized in eamings unless specific hedge accounting criteria are met and designated as such, except for the changes in fair values ofLG&E's
and KUs interest rate swaps that are recognized as regulatory assets orregulatory liabilities. See Note 6for amounts recorded in regulatory assets and
regulatory liabilities at December 31,2016 and 2015.

SeeNote 1 foradditional information on accounting policies related to derivative instraments.
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'"PL)

le following table presents the fair value andlocation ofderivative instruments recorded on the Balance Sheets,

December 31, 2016 December 31. 2015

Derivatives designated as
hedging instruments

Derivatives not designated
as hedging instruments

Derivatives designated
hedging instruments

as Derivatives not designated
as hedging instruments

Assets Liabilities Assets Liabilities Assets Liabilities Assets Liabilities

Current:

Price Risk Management

Assets/Liabilities (a);

Interest rate swaps (b) $ — $ — $ — $ 4 $ — $ 24 $ — $ 5
Cross-currency swaps (b) 32 —

— _ 35

Foreign currency contracts
— — 31 21 10 — 94 1

Total current 32 — 31 25 45 24 94 6

Noncurrent:

Price Risk Management

Assets/Liabilities (a):

Interest rate swaps (b)
- — — 27 — 42

Cross-currency swaps (b) 156 — — _ 51

Foreign currency contracts
- - 180 6

—

— 105 —

Total noncurrent 156 — 180 33 51 — 105 42
Total derivatives $ 188 $ — $ 211 $ 58 $ 96 S 24 $ 199 S 48

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

(b) Excludesaccrued interest, if applicable.

The following tables present the pre-tax effect ofderivative instruments recognized in income, OCI or regulatory assets and regulatory liabilities.

Derivative

Relationships

2016

Cash Flow Hedges:

Interest rate swaps

Cross-currency swaps

Total

Net Investment Hedges:

Foreign currency contracts

2015

Cash Flow Hedges:

Interest rate swaps

Cross-currency swaps

Commodity contracts

Total

Net Investment Hedges:

Foreign currency contracts

Derivative Gain

(I^ss) Recognized in
OCI (Effective Portion)

Location of Gain (Loss)
Recognized in Income

on Derivative

(21) Interest Expense

130 Other income (Expense) - net

Interest Expense

109

(34)

60

26

Interest Expense

Discontinued operations

Other Income (Expense) - net

Interest Expense

Discontinued operations

219

Gain (Ix»ss) Reclassified

from .AOCI into Income

(Effective Portion)

(7)

116

3

1 12

(11)

49

2

13

53

Gain (Loss) Recognized
in Income on Derivative

(Ineffective Portion and

Amount Excluded from

Effectiveness Testing)

(77)

(70)

Souice PPL CORP 10-K. February 17. 2017 ' o^veiecl by Moi ningsiat' DoLtimeni Reseaicb^
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Derivative

Relationships

Derivative Gain Location of Gain (Loss)
(Loss) Recognized in Recognized in Income

OCI (Effective Portion) 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)

2014

Cash Flow Hedges;

Interestrate swaps $

Cross-currency swaps
(91) Interest Expense $

58 Other income (Expense) - net
(18) $

57

2

Commodity contracts
Interest Expense

Discontinued operations

4

42

—

Total 5 (33) $ 85 $ 2
Net Investment Hedges:

Foreign currency contracts $ 23

Derivatives Not Designated
Hedging Instruments

Location of Gain (Loss) Recognized in
Income on Derivative 2016 2015 2014

Foreign currency contracts

Interest rate swaps
Other Income (Expense) - net

interest Expense

$ 384 S

(7)

122

(8)

S 121

(8)
Total $ 377 $ 114 $ 113

Derivatives Designated as
Hedging Instruments

location of Gain (Loss) Recognized as
Regulatorv Liabilities/.\ssets 2016 2015 2014

Interest rate swaps Regulatory assets - noncurrent $ - $ (22) s (66)

Derivatives Not Designated as Location ofGain (Loss) Recognized as
Hedging Instruments Regulators Liabilities/Assets

2016 2015 2014
iterest rate swaps Regulatory assets - noncurrent $ 7 S 1 s (12)

(IKE)

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

Derivative Instruments

Interest rate swaps

(LG&E)

Location of Gain (Loss) 2016 2015 2014

Regulatory assets - noncurrent — S (22)

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

(66)

Derivative Instruments Location of Gain (Loss) 2016 2015 2014

Interest rate swaps

(KV)

Regulatory asset - noncurrent — $ (11) $

The following table presents the pre-tax effect ofderivalive instruments designated as cash flow hedges that are recognized in regulatory assets. All
derivative instruments designated as cash flow hedges were terminated in 2015 and there is no activity in the current period.

(33)

Derivative Instruments Location of Gain (Loss) 2016 2015 2014

Interest rate swaps Regulatory assets - noncurrent
(II) $ (33)
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"KEandLG&E)

le following table presents the fair value and the location on the Balance Sheets ofderivatives not designated as hedging instruments.

December 31, 2016 December 31. 2015

Current:

Assets Liabilities Assets Liabilities

Price Risk Management

Assets/Liabilities (a);

Interest rate swaps S — S 4 $ — $ 5
Total current

— 4 — 5

Noncurrent:

Price Risk Management

Assets/Liabilities (a):

Interest rate swaps
— 27 — 42

Total noncurrent
— 11 — 42

Total derivatives S — $ 31 $ — $ 47

(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.

Derivative Instruments Location of Cain (I-oss) 2016 2015 2014
Interest rate swaps interest Expense $ (7) j (g) $ (8)

Derivative Instruments Location of Gain (Loss) 2016 2015 2014
Interest rate swaps Regulatory assets - noncurrent $ 7 S i $

(12)

(PPL LKE, LG&E and KU)

ffsettlng Derivative Instruments

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

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

December 31. 2016

Treasury Derivatives

PPL

LKE

LG&E

Sou'ce PPL CORP. 10-K, February 17 2017
The infonnatioft contained herein maynoibecopi ^
except to the extent such damages or tossra cannot t>elimited or excluded bv aaolicabip. law Pa« finanrJai norf Arm

Gross

399

Assets

Eligible for Offset

Derivative

Instruments

27

Cash

Collateral

Received

19

221

Net

353

Gross

58

31

31

l.iabilities

Eligible for Offset

Derivative

Instruments

27

Cash

Collateral

Pledged Net

28

28

28
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December 31. 2QI5

Treasury Derivatives

PPL $ 295 $ 25 $

LKE _ _

LG&E _ _

Credit Risk-Related Contingent Features

Assets Liabilities

Eligible for Offset Eligible for Offset
Cash Cash

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

270 $ 72 $ 25 $ 9 $ 38

— 47 — 9 38

— 47 — 9 38

Certain derivative contracts contain credit risk-related contingent features, which when in anet liability position, would permit the counterparties to requi
the transfer ofadditional collateral upon adecrease in the credit ratings ofPPL, LKE, LG&E and KU orcertain oftheir subsidiaries. Most ofthese features
would require the transfer ofadditional collateral or permit the counterparty to terminate the contract ifthe applicable credit rating were to fall below
investment grade. Some ofthese features also would allow the counterparty to require additional collateral upon each downgrade in credit rating at levels
that remain above investment grade. In either case, ifthe 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 irmnediate payment ofthe net liability as atermination
payment orimmediate and ongoing flill collateralization on derivative instruments in net liability positions.

Additionally, certain derivative contracts contain credit risk-related contingent features that require adequate assurance ofperformance be provided ifthe
other party has reasonable concerns regarding the performance ofPPL's, LKE's, LG&E's and KU's obligations under the contiacts. Acounterparty demanding
adequate assurance could require atransfer ofadditional collateral or other 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 instmments in net liability positions with "adequate assurance" features.

(PPL. LKE and LG&E)

At December 31,2016, derivative contracts in anet liability position that contain credit risk-related contingent features, collateral posted on those positions
id therelated effect ofa decrease incredit ratings below investment grade are summarized asfollows:

PPL LKE LG&E

ire

Aggregate fair value ofderivabve instruments in anet liability position witli credit risk-related contingent features $ 13 $ 13 $ 13
Aggregate fair value ofcollateral posted onthese derivative instruments 3 3
Aggregate fair value ofaddibonal collateral requirements intheevent ofa credit downgrade below investment
grade (a) jq

3

10 10

(a) Includesthe effectof net receivables and payabiesalreadyrecordedon the Balance Sheet.

18. Goodwill and Other Intangible Assets

Goodwill

(PPL)

Thechanges in the carrying amountof goodwillby segmentwere:

U.K. Regulated Kentucky Regulated Total

Balance at beginning of period (a)

Effect of foreign currency exchange rales

Balance at end of period (a)

2016 2015 2016 2015 2016 2015

s 2,888 $ 3,005 $ 662 $ 662 $ 3,550 $ 3,667

(490) (117) (490) (117)

$ 2,398 $ 2.888 S 662 $ 662 $ 3.060 $ 3,550

222

Srjuice PPLCORP 'D-K Febfuatv 17 20V'

"" •" from any use of Msmtom,„x,n.



Table ofContents

I Therewereno accumulated impairinenl losses related to goodwill.

Other intangible Assets

(PPL)

The gross cantying amount and theaccumulated amortization ofother intangible assets were:

December 31, 2016 December 31, 2015

Gross

Carrying
Amount

Accumulated

Amortization

Gross

Carrying
Amount

Accumulated

Amortization

Subject to amortization:

Contracts (a)

Land and transmission rights

Emission allowances'RECs (b)

$ 405

362

2

$ 325

115

S 407

337

5

$ 300

111

Licenses and other 6 2 10 5

Total subject to amortization
775 442 759 416

Not subject to amortization due to indefinite life;

Land and transmission rights

Easements (c)

19

348

—
33

303

-

Total not subject to amortization due to inderinite life
367

— 336 —

Total $ 1,142 $ 442 $ 1,095 $ 416

(a) Gross carrying amount includes the fair value atthe acquisition date ofthe OVEC power purchase contract and coal contracts with terms favorable to market recognized as a result
ofthe 2010 acquisition of LKE by PPL. Offsetting regulatory liabilities were recorded related to these contracts, which are being amortized over the same period as the intangible
assets, eliminating anyincome statement impact. This isreferred to as"regulatory offset" in thetables below. See Note 6 foradditional information.

(b) Emission allowances/RECs areexpensed when consumed or sold; therefore, there isno accumulated amortization,
) The increase during2016 was primarily from increases at WPD.

v^urrent intangible assets are included in "Other current assets" and long-term intangible assets are included in "Other intangibles" on the Balance Sheets.

Amortization Expense was as follows:

2016 201$ 2014

Intangible assets with no regulatory offset

Intangible assets with regulatory offset

Total

$ 6 $ 6 $ 6

24 51 47

S 30 $ 57 S 53

Amortization expense for each ofthe next five years, excluding insignificant amounts for consumption ofemission allowances/RECs, isestimated tobe:

2017 2018 2019 2020 2021

Intangible assets with no regulatory offset $ 6 $ 6 $ 6 $ 6 $ 6

Intangible assets with regulatory offset 9 9 9 8 8

Total $ 15 $ 15 $ 15 $ 14 $ 14
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"PL Electric)

legross carrying amount and theaccumulated amortization ofotherintangible assets were:

December 31, 2016 December 31, 2015

Subject to amortization:

Land and transmission rights

Licenses and other

Total subject to amortization

Not subject to amortization due to indeflnite life:

Land and transmission rights

Total

Gross

Carrying
Amount

341

3

344

20

364

Accumulated

Amortization

112

I

113

113

Gross

Carrying
Amount

316

4

320

33

353

Accumulated

Amortization

108

1

109

109

Intangible assets are shown as "Intangibles"on the Balance Sheets.

Amortization expense was insignificant in 2016,2015 and 2014 and isexpected to be insignificant in future years.

(LKE)

The gross carrying amount and theaccumulated amortization ofother intangible assets were:

December 31, 2016 December 31, 2015

Gross

Carrying
Amount

Accumulated

Amortization

Gross

Carrying
Amount

Accumulated

Amortization

Subject to amortization:

Coal contracts (a)

Land and transmission rights
$ 269

21

$ 269 $

3

269

21

$ 252

2

Emission allowances (b)
3

OVEC power purchase agreement (c) 126 49 126 42

Total subject to amortization $ 416 $ 321 $ 419 $ 296

(a) Gross carrying amounl represents the fair value at the acquisition date ofcoal contracts with terms favorable to market recognized as aresult ofthe 2010 acquisition by PPL. An
offsening regulatory liability was recorded related to these contracts, which was amortized over the same period as the intangible assets, eliminating any income statement impact.
See Note 6 for additional information.

(b) Emission allowancesare expensed when consumed or sold: therefore, there is no accumulated amortization.
(c) Gross carrying amount represents the fair value at the acquisition date ofthe OVEC power purchase contract recognized as aresult ofthe 2010 acquisition by PPL. An offsetting

regulatory liability was recorded related to this contract, which is being amortized over the same period as the intangible asset, eliminating any income statement impact. See Note
6 for additional information.

Long-term intangibleassetsarepresented as "Otherintangibles"on the BalanceSheets.

Amortization expense was as follows:

Intangible assetswith no regulatory offset

Intangible assets with regulatory offset

Total

Amortization expense for each of the next five years is estimated to be:

2017

Intangible assets with regulatory offset $

Source PPL CORP. 10-K LeOiuary 17, 2017

2018

9 $

224

2016 2015 2014

£ 1 S — $ —

24 51 47

S 25 $ 51 $ 47

2019 2020 2021

9 $ 8 $
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"G&E)

legross carrying amount and theaccumulated amortization ofotherintangible assets were:

December 31, 2016 December 31, 2015

Gross

Carrying
Amount

Accumulated

Amortization

Gross

Carrying
Amount

Accumulated

Amortization

Subject to amortization:

Coal contracts (a)

Land and transmission rights
$ 124

7

$ 124

1

$ 124

7

$ 116

1

Emission allowances (b)
1

OVEC power purchase agreement (c) 87 34 87 29

Total subject to amortization $ 218 $ 159 $ 219 S 146

(a) Gross carrying amount represents the fair value at the acquisition date of coal contracts with terms favorable to market recognized as aresult of the 2010 acquisition by PPL. An
offsetting regulatory Itabihty was recorded related to these contracts, which was amortized over the same period as the intangible assets, eliminating any income statement impact.
See Note 6 for additional information,

(b) Emission allowances are expensed when consumed or sold:therefore, there isno accumulated amortization.
(c) Gross carrying amount represents the fair value at the acquisition date of the OVEC power purchase contract recognized as aresult of the 2010 acquisition by PPL. An offsetting

regulatory liability was recorded related to this contract, which is being amortized over the same period as the intangible asset, eliminating any income statement impact See Note
6 for additional information.

Long-term intangibleassetsarepresented as "Other intangibles" on the Balance Sheets.

Amortization expense was as follows:

Intangible assetswith regulatory offset

Amortization expense for each of the next five years is estimated to be:

2017 2018

2016

2019

itangible assets with regulatory offset $ 6 $ 6 $

(KV)

The gross carrying amount andtheaccumulated amortization ofotherintangible assets were:

December 31, 2016

13

2015 2014

24 23

2020 2021

December 31, 2015

Gross Gross

Carrying Accumulated Carrying Accumulated

.Amount .Amortization Amount Amortization

Subject to amortization:

Coal contracts (a) $ 145 $ 145 $ 145 $ 136

Land and transmission rights 14 2 14 1

Emission allowances (b)
— 2

OVEC power purchase agreement (c) 39 15 39 13

Total subject to amortization $ 198 $ 162 $ 200 $ 150

(a) Gross carrying amount represents the fair value at the acquisition date ofcoal contracts with terms fav orable to market recognized as a result ofthe 2010 acquisition by PPL. An
offsetting regulatory liability was recorded related to these contracts, which was amortized over the same period as the intangible as.sets, eliminating any income statement impact.
See Note 6 for additional information.

(b) Emission allowances are expensed when consumed or sold; therefore, there is no accumulated amortization.
(c) Gross carrying amount represents the fair value at the acquisition date ofthe OVEC power purchase contract recognized as a result ofthe 2010 acquisition by PPL. An offsetting

regulatory liability was recorded related to this contract, which is being amortized over the same period asthe intangible as.set, eliminating any income statement impact. See Note
6 for additional information.

Long-term intangible assetsare presented as "Otherintangibles"on the BalanceSheets.
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•nortization expense was as follows;

Intangible assetswith no regulatory offset

Intangible assetswith regulatory offset

Total

Amortization expense foreach ofthe next fiveyears is estimatedto be:

2017 2018

2016 2015 2014

$ 1 $ — $ —

11 27 24

$ 12 $ 27 S 24

2019 2020 2021

Intangible assets with regulatory offset $ 3 $ 3 $

19. Asset Retirement Obligations

(PPL)

WPDhas recorded conditional AROs required by U.K. law related to treated wood poles, gas-filled switchgearand fluid-filled cables.

(PPL and PPL Electric)

PPL Electric has identified legal retirement obligations for the retirement ofcertain transmission assets that could not be reasonably estimated due to
indetemiinable settlement dates. These assets are located on rights-of-way that allow the grantor to require PPL Electric to relocate or remove the assets. Since
this option is at the discretion ofthe grantor of the right-of-way. PPL Electric is unable to determine when these events may occur.

(PPL. LKE. LG&E and KV)

LG&E'sand KU's AROs are primarily related to the final retirement ofassets associated with generating units. LG&E a1,so has AROs related to natural gas
mains and wells. LG&E sand KU stransmission and distribution lines largely operate under perpetual property easement agreements, which do not generally
require restoration upon removal ofthe property. Therefore, no material AROs are recorded for transmission and distribution assets. As described in Notes 1
and 6, for LKE. LG&E and KU, all ARO accretion and depreciation expenses are reclassified as aregulatory asset. ARO regulatory assets associated with
approved ECR projects for CCRs are amortized to expense over aperiod of10 to 25 years based on retirement expenditures made related to the obligation,
orother AROs, at the time ofretirement, the related ARO regulatory asset is offset against the associated cost ofremoval regulatory liability PP&E and ARO
ability.

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

3 $ 2 S

ARO at beginning of period

Accretion

Obligations incurred

Changes in estimated timing or cost

Effect of foreign currency exchange rates

Obligations settled

ARO at end of period

PPL LKE LG&E KU

2016 2015 2016 2015 2016 2015 2016 2015

$ 586 $ 336 $ 535 s 285 $ 175 $ 74 $ 360 $ 211

24 19 22 18 7 5 15 13

— 5
-

5
— 3 — 2

(84) 235 (95) 234 (19) 98 (76) 136

(9) (2) — — — — — —

(29) (7) (29) (7) (18) (5) (II) (2)

$ 488 $ 586 $ 433 $ 535 S 145 $ 175 $ 288 S 360

LKE recorded decreases of$I14 million ($90 million atKU and $24 million atLG&E) to the existing AROs during 2016 related to the closure ofCCR
impoundments. These revisions are the result ofchanges in closure plans related to expected costs and timing ofclosures. Further changes to AROs, capital
plans or operating costs may be required as estimates offuture cash flows are refined based on closure developments and regulatory or legal proceedings.

LKE recorded increases of$228 million ($139 million at KU and $89 million at LG&E) to the existing AROs during 2015 as aresult ofan engineering study
that was performed, in connection with the final CCR rule, providing clarity on projected CCR closure costs and revisions in the timing and amounts of
future expected cash flows. Further increases to AROs or changes to current capital plans or to operating costs may be required as estimates offuture cash
flows are refined based on closure developments, groundwater monitoring results and regulatory orlegal proceedings.
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:eNote 13 for information on the final CCR rule and Note 6for information on the rate recovery applications with the KPSC.

20. Accumulated Other Comprehensive Income (Loss)

(PPL and LKE)

The after-tax changes inAOCI bycomponent for theyears ended December 31 were asfollows.

Unrealizedgains (losses) Defined bene

PPL

Foreign
currency

translation

adjustments

Available-

for-sale

si^curities

Qualifying
derivatives

Equity
investees'

AOCi

Prior

service

costs

Actuarial

gain
(loss) Total

December 31, 2013 $ (11) $ 172 $ 94 $ 1 S (6) S (1,815) $ (1,565)
Amounts arising during the year

Reclassifications from AOCI

(275) 35

(6)

(10)

(64)

5

4

(509)

III

(754)

45
Net OCI during the year (275) 29 (74)

— 9 (398) (709)
December 31, 2014 $ (286) S 201 $ 20 $ i $ 3 $ (2,213) $ (2,274)

Amounts arising during the year

Reclassifications from AOCI

(234) 8

(2)

26

2 (1)

(9) (366)

146

(575)

145

Net OCI during the year

Distribution of PPL Energy
Supply (See Note 8)

(234) 6

(207)

28

(55) S

(1) (9) (220)

238

(430)

(24)
December 31,2015 $ (520) $ - $ (7) $ — $ (6) $ (2,195) $ (2,728)

Amounts arising during the year

eclassifications from AOCI

(1,107)
- 9i

(91) (1)

(3)

I

(61)

121

(1,080)

30
et OCI during the year (1,107)

- — (1) (2) 60 (1,050)
December 31, 2016 S (1.637) S - $ (7) % (1) s (8) S (2.135) $ (3,778)

LKE

December 31, 2013

Amounts arising during the year

Reclassifications from AOCI

$ i $

(I)

(2) $

(7)

i

14 $

(50)

(1)

13

(57)

(1)
Net OCI during the year

(1) (6) (51) (58)

December 31, 2014 S — $ (8) $ (37) $ (45)

Amounts arising during the year

Reclassifications from AOCI

— (3)

1

(4)

5

(7)

6

Net OCI during the year
— (2) 1 (I)

December 31, 2015 s — $ (10) S (36) S (46)

Amounts arising during the year

Reclassifications from AOCI
(1) 2

(27)

2

(27)

3

Net OCI during the year
(1) 2 (25) (24)

December 31, 2016 s (1) s (8) S (61) $ (70)

The following table presents PPL's gains (losses) and related income taxes for reclassifications from AOCI for the years ended December 31, 2016 and 2015.
LKE amounts are insignificant for the years ended December 31,2016 and 2015. The defined benefit plan components ofAOCI are not reflected in their
entirety in the statementof income;rather, they are included in the
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-nmputation ofnet periodic defined benefit costs (credits) and subject tocapitalization. See Note 11 for additional information.

PPL

Details about AOCI 2016 2015
Affected Line item on the

Statements of income

Available-for-sale securities $ - $ 4 Other Income (Expense) - net
Total Pre-tax

— 4

Income Taxes (2)
Total After-tax

-
2

Qualifying derivatives

Interest rate swaps (7) (H) Interest Expense

(77) Discontinued operations
Cross-currency swaps 116 49 Odier Income (Expense) - net

3 2 interest Expense

Commodity contracts
— 20 Discontinued operations

Total Pre-tax 112 (17)

Income Taxes (21) 15

Total After-tax 91 (2)

Equity Investees' AOCI 1 I Other Income (Expense) - net
Total Pre-tax 1 1

Income Taxes

Total After-tax

Defined benefit plans

Prior service costs (2) —

Net actuarial loss (156) (192)

• oial Pre-tax (158) (192)

Income Taxes 36 46

Total After-tax (122) (146)

Total reclassificationsduring the year $ (30) $ (145)

21. New Accounting Guidance Pending Adoption

(AHRegistrants)

Accounting for Revenue from Contracts with Customers

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

For public business entities, this guidance can be applied using either afull 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 will adopt this guidance effective January 1.2018.

The Registrants have performed an assessment ofasignificant portion oftheir revenue under this new guidance to determine its effect on their current
revenue recognition policies, and at this time they do not believe itwill have a material impact. However, the Registrants will continue tomonitorthe
development ofindustry specific application guidance which could have an impact on their assessments. The Registrants will determine the transition
method they will apply after the industry specific application guidance is final and the implications ofusing either the full retrospective or modified
retrospective transition methods are known.
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''ccountlna for Leases

Februaiy 2016 the FASB issued accounting guidance for leases. This new guidance requires lessees to recognize aright-of-use asset and alease liability
torviilually all oftheir leases (other than leases that meet the definition ofashort-term lease). For income statement purposes, the FASB retained adual
model for essees, requinng leases to be classified as either operating or finance. Operating leases will result in straight-line expense (similar to current
operating leases) while finance leases will result mafront-loaded expense pattern (similar to current capital leases). Classification will be based on criteria
that are largely similar tothose applied in current lease accounting, but without explicit bright lines.

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

The standard is effective for public companies for fiscal years, and interim periods within those fi.scal years, beginning after December 15, 2018. Early
adoption IS permitted. The new standard mu.st be adopted using amodified retrospective transition, and provides for certain practical expedients. Transition
Will require application ofthe new guidance atthe beginning ofthe earliest comparative period presented.

The Registrants are currently assessing the impact ofadopting this guidance.

Accounting for Financial Instrument Credit Lossrs

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

business entities, this guidance will be applied using amodified retrospective approach and is effective for fiscal years beginning after December
5 2019, and mtenm penods within those years. All entities may early adopt this guidance beginning after December 15,2018, including interim neriods

Within those years. ^

The Registrants are currently assessing the impact ofadopting this guidance and the period they will adopt it.

SimDlifvIng the Test for Goodwill Impairment

In Jan^uaty 2017, the FASB issued accounting guidance that simplifies the test for goodwill impairment by eliminating the second step ofthe quantitative
•St. The .second step ofthe quantitative test requires acalculation ofthe implied fair value ofgoodwill, which is detennined in the same manner as the
nount ofgoodwill in abusiness combination. Under this new guidance, an entity will now compare the e.stimated fair value ofaleporting unit with its

carrying value and recognize an impairment charge for the amount the canying atnount exceeds the fair value ofthe reporting unit.

For public business entities, this guidance will be applied prospectively and is effective for annual or any interim goodwill impairment tests for fiscal years
beginning after December 15, 2019. All entities may early adopt this guidance for interim or annual goodwill impairment tests performed on testing dates
after January 1,2017. ^

The Registrants are currently assessing the impact ofadopting this guidance and the period they will adopt it.
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"CHEDULE I - PPL CORPORATION
ONDENSED UNCONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

rOR THE YEARS ENDED DECEMBER 31,
(Millionsof Dollars, except .sharedata)

2016 2015 2014
Operating Revenues

$ — $ — $ —

Operating Expenses

Other operation and maintenance
2 9 16

Total Operating Expenses
2 9 16

Operating Loss
(2) (9) (16)

Other Income (Expense) - net

Equity in earnings ofsubsidiaries

Other income (expense)
1,915

(1)

711

(15)

1,776

(18)
Total

1,914 696 1,758

Interest Expense
8 9 15

Interest Expense with Affiliates
10 10 10

Income Before Income Taxes
1,894 668 1,717

icome Taxes
(8) (14) (20)

Net Income $ 1,902 $ 682 $ 1,737

Comprehensive Income Attributable to PPL Shareowners $ 852 $ 252 $ 1,028

Earnings Per Share of Common Stock:

Net Income Available to PPL Common Shareowners:

Basic

Diluted

$ 2.80 $

S 2.79 $

1.01 $

1.01 $

2.64

2.61
Weighted-Average Shares of CommonStockOutstanding(in thousands)

677,592 669,814 653,504

680,446 672,586 665,973

The accompanying Notes to Condensed Unconsolidaied Financial Siatemenis arean integral partofthe financial .statements.
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"CHEDULE I - PPL CORPORATION
ONDENSED UNCONSOLIDATED STATEMENTS OF CASH FLOWS

^0R THE YEARS ENDED DECEMBER 31,
(Mi/lions of Dollars}

Cash Flows from Operating Activities

Netcash providedby (usedin) operating activities

Cash Flows from Investing Activities

Capital contributions to affiliated subsidiaries

Return ofcapital from affiliated subsidiaries

Netcash provided by (used in) investing activities

Cash Flows from Financing Activities

Issuance ofequity, net of issuance costs

Net increase (decrease) in short-term debt with affiliates

Payment ofcommon stock dividends

Contractadjustmentpaymentson Equity Units
Other

Netcash provided by (used in) financing activities

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

Cash and Cash Equivalents at End ofPeriod

2016 2015 2014

$ 1363 $ 993 $ 1,633

(308) (491) (1,045)

— 112 247

(308) (379) (798)

144 203 1,074

(341) 215 (913)

(1,030) (1,004) (967)

—
— (22)

(24) (28) (7)

(1,251) (614) (835)

$ 4 $ — $
—

upplemental Disclosures of Cash Flow Information:

Cash Dividends Received from Subsidiaries $ 1310 $ 1,198 S

The accompanying Notes toCondensed Vnconsolidated Financial Statements arean integral partofthe financial statements,
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"CHEDULE I - PPL CORPORATION
ONDENSED UNCONSOLIDATED BALANCE SHEETS AT DECEMBER 31,

tiviillions ofDallam, shares in ihousamis)

Assets

Current Assets

Cash and cash equivalents

Accounts Receivable

Other

Affiliates

Price risk management assets

Total Current Assets

Investments

Affiliatedcompanies at equity

Other Noncurrent Assets

Deferred income taxes

Price risk management assets

Other noncurrent assets

Total Other Noncurrent Assets

Total Assets

i^iabllities and Equity

Current Liabilities

Short-term debt with affiliates

Accounts payable with affiliates

Dividends

Price risk management liabilities

Other current liabilities

Total Current Liabilities

Deferred Credits and Other Noncurrent Liabilities

Equity

Common stock - $0.01 par value (a)

Additional paid-in capital

Earnings reinvested

Accumulated other comprehensive loss

Total Equity

Total Liabilities and Equity

2016 2015

$ 4 $

7 10

10 20

63 139

84 169

10,160 10,479

70 100

284 133

1 1

355 234

$ 10,599 $ 10,882

s 44 $ 385

30 16

259 255

237 268

20 —

590 924

110 39

7 7

9,841 9,687

3,829 2,953

(3,778) (2,728)

9,899 9,919

$ 10,599 $ 10,882

< '̂̂ 1^560.000 shares authorized; 679,731 shares issued and outstanding at December 31.2016; 780.000 shares authorized; 673,857 shares issued and outstanding at December 31,

The aecompanying Notes toCondensed Unconsolidated Financial Statements arean integralpartofthe financial statements.
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CHEDULE I - PPL CORPORATION
OTES TO CONDENSED UNCONSOLIDATED FINANCIAL STATEMENTS

1. Basis of Presentation

PPL Corporation is aholding eompany and eonducts substantially all ofits business operations through its subsidiaries. Substantially all ofits consolidated
assets are held by such subsidiaries. PPL Corporation uses the equity method to aceount for its investments in entities in which ithas acontrolling financial
interest. PPL Corporation's cash flow and its ability to meet its obligations are largely dependent upon the earnings ofthese subsidiaries and the distribution
orother payment ofsuch earnings toit in the fonn ofdividends, loans oradvances orrepayment ofloans and advanees from it. These condensed financial
statements and related footnotes have been prepared in aeeordanee with Reg. §210.12-04 ofRegulation S-X. These statements should be read in eonjunction
with theconsolidated finaneial statements and notes thereto ofPPL Corporation.

PPL Corporation indirectly or directly owns all ofthe ownership interests ofits significant subsidiaries. PPL Corporation relies on dividends orloans from its
subsidiaries to fimd PPL Corporation's dividends to its common shareowners and to meet its other eash requirements. See Note 7to PPL Corporation's
eonsolidated financial statements for discussions related to restricted net assets ofits subsidiaries for the purposes oftransferring funds to PPL in the form of
distributions, loans or advances.

Balance Sheet Classification of Deferred Taxas

Effective October 1,2015, PPL Coqjoration retrospectively adopted aeeounting guidance to simplify the presentation ofdeferred taxes which requires that
deferred tax assetsand deferred tax liabilities be classifiedas noneurrenton the balance sheet.

The adoption ofthis guidance required PPL Corporation to reelassify deferred tax assets and deferred tax liabilities from euirent tononeurrent on the balance
sheet, and did not have a significant impact.

2. Commitments and Contingencies

See Note 13 toPPL Corporation's eonsolidated financial statements for commitments and eontingencies ofitssubsidiaries.

Guarantees and Other Assurances

Corporation ssubsidiaries are separate and distinet legal entities and have no obligation to pay any amounts that may become due under PPL
"oiporation's guarantees orother assuianees ortomake any funds available forsueh payment.

PPL Corporation fiilly and unconditionally guarantees the payment ofprincipal, premium and interest on all ofthe debt securities ofPPL Capital Funding.
The estimated maximum potential amount offuture payments that could be required under the guarantees atDecember 31,2016 was $8.6 billion. These
guarantees will expire in 2073. Theprobability ofexpeeted payment underthese guarantees is remote.
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CHEDULE I- LG&E and KU Energy LLC
ONDENSED UNCONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

FOR THE YEARS ENDED DECEMBER 31,
(Millions of Dollars}

2016 2015 2014

Other Income (Expense) - net

Equity in Earnings ofSubsidiaries

Interest Income with Affiliate
$ 452

9

$ 390

4

$ 368

5

Total
461 394 373

Interest Expense
29 39 41

Interest Expense with Affiliate
18 5 3

Income Before Income Taxes
414 350 329

Income Tax Expense (Benefit) (15) (14) (15)

Net Income Attributable to Member S 429 $ 364 $ 344

Comprehensive Income Attributable to Member % 405 $ 363 $ 286

The accompanying Notes to Condensed Vnconsolidaled Financial Statements arean integral pan ofthe ftttancial statements.
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"CHEDULE I- LG&E and KU Energy LLC
ONDENSED UNCONSOLIDATED STATEMENTS OF CASH FLOWS

rOR THE YEARS ENDED DECEMBER 31,
(Millions ofDollars}

Cash Flows from Operating Activities

Netcash provided by (used in) operating activities

Cash Flows from Investing Activities

Capital contributions to affiliated subsidiaries

Net decrease (increase) in notes receivable from affiliates

Netcashprovided by (used in) investing activities

Cash Flows from Financing Activities

Net increase (decrease)in notes payable with affiliates

Net increase (decrease) in short-term debt

Retirement of long-term debt

Contribution from member

Distribution to member

Net cash provided by (used in) financing activities

NetIncrease (Decrease) in Cash and Cash Equivalents
Cash and Cash Equivalentsat Beginning of Period

Cash and Cash Equivalents at End of Period

upplemental disclosures of cash flow information:

Cash Dividends Received from Subsidiaries $ 375 5 272

The accompanying Notes toCondensed Unconsolidaled Financial Statements arean integral partofthe financial statements.
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2016 2015 2014

$ 285 $ 246 $ (183)

(91) (140) (248)

47 73 555

(44) (67) 307

90 315 58

(75)
—

—
(400)

—

61 125 248

(316) (219) (436)

(240) (179) (130)

1
— (6)

6

$ 1 $ — $
—

260

Powered [iv Moimngstar' Document Research^



Table ofContents

"CHEDULE I- LG&E and KU Energy LLC
ONDENSED UNCONSOLIDATED BALANCE SHEETS AT DECEMBER 31,

Ij^i'Hlion.sof DoHaiy)

2016 2015

Assets

Current Assets

Cash and cash equivalents

Accounts receivable

Accounts receivable from affiliates

Income taxes receivable

Notes receivable fiiom affiliates

S 1 $

23

31

1,007

1

3

1,054
Total Current Assets

1,062 1.058

Investments

Affiliated companies at equity 5,219 5,076

Other Noncurrent Assets

Deterred income taxes
111 228

Total Assets $ 6,508 $ 6,362

Liabilities and Equity

•^urrent Liabilities

Short-term debt

Notes payable to affiliates

Accounts payable to affiliates

Taxes

Other current liabilities

S — $

179

450

6

75

69

469

3

5
Total Current Liabilities

635 621

Long-term Debt

Long-term debt

Notes payable to affiliates
721

480

720

500

Total Long-term Debt uoi 1,220

Deferred Credits and Other Noncurrent Liabilities
5 4

Equity 4,667 4,517

Total Liabilities and Equity S 6,508 $ 6,362

The accompanying Notes toCondensed Unconsolidated Financial Statements arean integral pan ot the tinancial statements.
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^chedule I - LG&E and KU Energy LLC
otes to Condensed Unconsolidated Financial Statements

1. Basis of Presentation

LG&E and KU Energy LLC (LKE) is aholding company and conducts substantially all of its business operations through its subsidiaries. Substantially all of
Its consolidated assets are held by such subsidiaries. LKE uses the equity method to account for its investments in entities in which it has acontrolling
financial interest. LKE's cash flow and its ability to meet its obligations are largely dependent upon the earnings ofthese subsidiaries and the distribution or
other payment ofsuch earnings to itmthe form ofdividends or repayment ofloans and advances from the subsidiaries. These condensed financial statements
and related footnotes have been prepared in accordance with Reg. §210.12-04 ofRegulation S-X. These statements should be read in conjunction with the
consolidated financial statements and notes thereto of LKE.

LKE indirectly or directly owns all ofthe ownership interests ofits significant subsidiaries. LKE relies primarily on dividends from its subsidiaries to fund
LKE's distributions to its member and to meet its other cash requirements. See Note 7to LKE's consolidated financial statements for discussions related to
restricted net assets ofitssubsidianes for the purposes oftransfenring funds toLKE inthe form ofdistributions, loans oradvances.

2. Commitments and Contingencies

See Note 13 to LKE sconsolidated financial statements for commitments and contingencies ofits subsidiaries.

Guarantees

LKE provides certain indemnifications covering the due and punctual payment, performance and discharge by each party of its respective obligations. The
most comprehensive ofthese guarantees is the LICE guarantee covering operational, regulatory and environmental commitments and indemnifications made
by WKE under a2009 Transaction Termination Agreement. This guarantee has aterm of 12 years ending July 2021, and amaximum exposure ofS200
million, exclusive ofcertain items such as government fines and penalties that may exceed the maximum. Another WKE-related LKE guarantee covers other
indemnifications related to the purchase price ofexcess power, has aterm expiring in 2023, and amaximum exposure of$100 million. In May 2012, LKE's
indemnitee received an unfavorable arbitration panel's decision interpreting this matter. In October 2014, LKE's indemnitee filed amotion 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 201 5, the counterparty issued ademand letter to LKE's indemnitee. In Eebmary 2016, the counterparty filed acomplaint in Henderson, Kentucky
Circuit Court, seeking an award ofdamages in the matter. The proceeding is currently in the discovery pha.se. LKE does not believe appropriate contractual,
legal or commercial grounds exist for the claim made. LKE believes its indemnification obligations in the WKE matter remain subject to various
'•ncertainties, including additional legal and contractual developments, as well as future prices, availability and demand for the subject excess power

Ithough the parties have also conducted certain settlement discussions, the ultimate outcomes ofthe WKE termination-related indemnifications cannot be
redicted at this time.

Additionally, LKE has indemnified various third parties related to historical obligations for other divested subsidiaries and affiliates. The indemnifications
vary by entity and the maximum exposures range from being capped at the sale price to no specified maximum. LKE could be required to perfonn on these
indemnifications in the event ofcovered losses or liabilities being claimed by an indemnified party. LKE cannot predict the ultimate outcomes ofthe various
indemnification scenarios, butdoes not expect such outcomes to result insignificant losses above theamounts recorded.

3. Long-Term Debt

See Note 7to LKE sconsolidated financial statements for the terms of LKE's outstanding senior unsecured notes outstanding. Of the total outstanding, $475
million matures in 2020 and $250 million matures in 2021. These maturities are based on stated maturities. Also see Note 7 to LKE's consolidated financial
statements for the terms ofLKE's $400 million note payable to PPL. This note matures in 2025. LKE's $80 million note payable to LG&E and KU Services
Company bears a variable interest rate, which resets each quarter based onLIBOR. The rate at December 31,2016 was 1.381%. This note matures in 2019.

237

Souice PPLCORP iO-K, Febuiciiv l/ ..'D '. Fovi-ien ir. Mcmingsiai ' Documtni Reseaich"



Table ofContents

"UARTERLY FINANCIAL, COMMON STOCK PRICE AND DIVIDEND DATA (Unaudited)
PL Corporation and Subsidiaries

yirlillions ofDollars, except per share data)

For the Quarters Ended (a)

March 31 June 30 SepL30 Dec. 31

2016

Operating revenues
S 2,011 $ 1,785 $ 1,889 $ 1,832

Operdting income
823 725 786 714

Net income
481 483 473 465

Net incomeavailable to PPL common sbareowners: (c)

Basic EPS
0.71 0.71 0.70 0.68

Diluted EPS
0.71 0.71 0.69 0.68

Dividends declared pershareofcommon stock(d)
0J8 0J8 038 038

Price per common share:

High S 38.07 $ 39.68 $ 37.71 $ 34.74
Low

32.80 36.27 33.63 32.19

2015

Operating revenues
$ 2,230 $ 1,781 $ 1,878 $ 1,780

Operating income
890 638 686 617

Income from continuing operations after income taxes
552 250 396 405

Income (loss) from discontinued operations (net of income taxes) (d)(e)
95 (1,007) (3) (6)

Net income (b)
647 (757) 393 399

Income from continuing operations after income taxes available to

PPL common shareowners: (c)

Basic EPS
0.83 0.37 0,59 0.60

Diluted EPS
0.82 0.37 0.59 0.60

Net income (loss) availableto PPL common shareowners: (c)
Basic EPS

0.97 (1.13) 0.58 0.59
Diluted EPS

0.96 (1.13) 0.58 0.59
Dividends declared pershareof common stock(d)

0.3725 0,3725 0.3775 0.3775
Price per common share:

High $ 36.38 $ 34,85 $ 33.58 $ 34,75
Low

31.40 29.45 29.41 32.60

(a) Quarterly results can vary depending on, among other things, weather. Accordingly, comparisons among quarters ofayear mav not be indicative ofoverall trends and changes in
operations. ' ®

(b) The second quarter of2015 includes a loss of$879 million from the spinoff ofPPL Energy Supply. See Note 8to the Financial Statements for additional information.

'j In u""" ° Itarlerly amounts may not equal annual earnings per share due to changes in the number of common .shares outstanding during the year or rounding.(d) PPL has paid quarterly cash dividends on its common stock in every year since 1946. Future dividends, declared at the discretion of the Board of Directors, will be dependent
upon future earnings, cash flows, financial requirements and other factors.

(e) In the i^cond quarter of 2015. PPL completed the spinoff of PPL Energy Supply substantially representing PPL's Supply segment. Accordingly, the previously reported operating
results lor PPL s Supply segment have been reclassified asdiscontinued operations. See Note 8 to theFinancial Statements foradditional information.
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'̂ UARTERLY FINANCIAL DATA (Unaudited)
PL Electric Utilities Corporation and Subsidiaries

i.JiUions ofDollarst

For the Quarters Ended (a)

March 31 June 30 Sept. 30 Dec. 31

2016

Operating revenues S 585 $ 495 $ 539 $ 537
Operating income 180 154 176 154
Net income 94 79 90 77

2015

Operating revenues $ 630 $ 476 $ 519 $ 499
Operating income 175 116 121 126
Net income

87 49 55 61

(a) PPL Electnc's business is seasonal in nature, with peak sales periods generally occurring in the winter and summer months. Accordingly, comparisons among quarters ofayear
may not be indicative of overall trendsand changes in operations.

Source PPL CORP. lO-K, febru,arv 17 2017
Theinformation contained herein may not becopi „
except to the extent such damages or tosses cannot be limited or excJuded hv anniicjthtf Ix,m/ Pa<i fin:*.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS
ON ACCOUNTING AND FINANCIAL DISCLOSURE

PPL Corporation, PPL Electric UHlities Corporation, LG&E and KU Energy LLC, Louisv ille Gas and Electric Company and Kentucky Ltilities
Company

None.

ITEM 9A. CONTROLS AND PROCEDURES

(a) Evaluation ofdisclosure controlsand procedures.

PPL Corporation, PPL Electric UHlities CorporaHon, LG&E and KL Energy LLC. Louisville Gas and Electric Company and Kentucky UHIiHes
Company *

The Registrants' principal executive officers and principal financial officers, based on their evaluation ofthe Registrants' disclosure controls and
procedures (as defined in Rules 13a-15(e)or 15d-l 5(e) ofthe Securities Exchange Act of1934) have concluded that, as ofDecember 31. 2016. the
Registrants disclo.sure controls and procedures are effective to ensure that material information relating to the Registrants and their consolidated
subsidianes is recorded, processed, summarized and reported within the time periods specified by the SEC's rules and forms, particularly during the period
fw which this annual report has been prepared. The aforementioned principal officers have concluded that the disclosure controls and procedures are also
effective to ensure that information required to be disclosed in reports filed under the Exchange Act is accumulated and communicated to management,
including the principal executive officers and principal financial officers, to allow for timely decisions regarding required disclosure.

(b) Changes in intemal control overfinancial reporting.

PPL CorporaHon, PPL Electric Ltilities CorporaHon, LG&E and KU Energy LLC, Louisville Gas and Electric Company, and Kentucky UHiiHes
Company "

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

Management's Report on Internal Control over Financial Reporting

PL CorporaHon

PPL smanagement is responsible for establishing and maintaining adequate intemal control over financial reporting, as such term is defined in Exchange
Act Rule 13a-l5(f) or15d-l 5(f). PPL's intemal control over financial reporting is aprocess designed to provide reasonable assurance to PPL's
management and Board ofDirectors regarding the reliability offinancial reporting and the preparation offinancial statements forextemal purposes in
accordance with generally accepted accounting principles. Because ofits inherent limitations, intemal control over financial reporting may not prevent
or detect misstatements.

Under the supervision and with the participation ofour management, including our principal executive officer and principal financial officer, we
conducted an evaluation of the effectiveness ofour intemal control over financial reporting based on the framework in "Intemal Control -Integrated
Framework (2013) issued by the Committee ofSponsoring Organizations ofthe Treadway Commission. Based on our evaluation under the fiamework in
"Intemal Control - Integrated Framework" (2013). our management concluded that our intemal control over financial reporting was effective
December 31.2016. The effectiveness ofour intemal control over financial reporting has been audited by Deloitte &Touche LLP. an independent
registered public accounting firm, asstated in their report contained onpage 90.

PPL Electric UHIiHes CorporaHon, LG&E and KU Energy LLC, Louisvilie Gas and Electric Company and Kentucky UHIiHes Company

Management of PPL's non-accelerated filer companies. PPL Electric. LKE, LG&E and KU, are responsible for establishing and maintaining adequate
intemal control over financial reporting, as such term is defined in Exchange Act Rule 13a-l 5(f) or 15d-l 5(f). Each ofthe aforementioned companies'
intemalcontrolover financial reporting is a process
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designed to provide reasonable assurance to management and Board of Directors ofthese companies regarding the reliability offinancial reporting and
the preparation offinancial statements for external purposes in accordance with generally accepted accounting principles. Because ofits inherent
limitations, internal control overfinancial reporting may not prevent ordetect misstatements.

Under the supervision and with the participation ofour management, including the principal executive officers and principal financial officers ofthe
companies listed above, we conducted an evaluation ofthe effectiveness ofour intemal control over financial reporting based on the framework in
Internal Control - Integrated Framework" (2013) issued by the Committee ofSponsoring Organizations ofthe Treadway Commission. Based on our

evaluation under the fiamework in "Intemal Control - Integrated Framework" (2013), management ofthese companies concluded that our intemal control
over financial reporting was effective as ofDecember 31, 2016. This annual report does not include an attestation report ofDeloitte &Touche LLP, the
companies' independent registered public accounting fimr regarding intemal control over financial reporting for these non-acceletated filer companies.
The effectiveness ofintemal control over financial reporting for the aforementioned companies was not subject to attestation by the companies'
registered public accounting firm pursuant to rules ofthe Securities and Exchange Commission that pennit these companies to provide only
management's report in this annual report.

ITEM 9B. OTHER INFORMATION

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

None.

PART III

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

PPL Corporation

Additional information for this item will be set forth in the sections entitled "Nominees for Directors," "Board Committees -Board Committee Membership"
and Section 16(a) Beneficial Ownership Reporting Compliance" in PPL's 2017 Notice ofAnnual Meeting and Proxy Statement, which will be filed with the
SEC not later than 120 days after December 31, 2016, and which information is incorporated herein by reference. There have been no changes to the
procedures by which shareowners may recommend nominees toPPL's board ofdirectors since the filing with the SEC ofPPL's 2016 Notice ofAnnual
Meeting and Proxy Statement.

'Lhas adopted acode ofethics entitled "Standards ofIntegrity" that applies to all directors, managers, tmstees, officers (including the principal executive
ficers, principal financial officers and principal accounting officers (each, a "principal officer")), employees and agents ofPPL and PPL's subsidiaries for

which ithas operating control (PPL Electric, LKE, LG&E and KU). The "Standards ofIntegrity" are posted on PPL's Internet website:
yvww.pplweb.coiu'Standards-of-Integrity. Adescription ofany amendment to the"Standards of Integrity" (other than a technical, administrative orother non
substantive amendment) will be posted on PPL's Internet website within four business days following the date ofthe amendment. In addition, ifa waiver
constituting amaterial departure from aprovision ofthe "Standards ofIntegrity" is granted to one ofthe principal officers, adescription ofthe nature ofthe
waiver, the name ofthe person to whom the waiver was granted and the date ofthe waiver will be posted on PPL's Internet website within four business days
following the date of the waiver.

PPL also has adopted its "Guidelines for Corporate Governance," which address, among other things, director qualification standards and director and board
committee responsibilities. These guidelines, and the charters ofeach ofthe committees ofPPL's board ofdirectors, are posted on PPL's Intemet website:
www.pplweb.com/Guidelines and wvvw.nnlweb.com/board-committees

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

Item 10isomitted as PPL Electric, LKE, LG&E and KU meet theconditions setforth in General Instruction (I)(l )(a)and (b)of Form 10-K.
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EXECUTIVE OFFICERS OF THE REGISTRANTS

Officers of the Registrants are elected annually by their Boards ofDirectors to serve at the pleasure of the respective Boards. There are no family relationships
among any ofthe executive officers, nor is there any arrangement or understanding between any executive officer and any other person pursuant to which the
officer was selected.

There have been no events under any bankruptcy act. no criminal proceedings and no judgments or injunctions material to the evaluation ofthe ability and
integrityof any executiveofficerduring the past fiveyears.

Listed below are the executive officers at December 31,2016.

PPL Corporation

Age Positions Held During the Past Five Years
William H. Spence

Joanne H. Raphael

Vincent Sorgi

Gregory N. Dudkin (a)

'ictorA. Staffieri (a)(b)

Robert A. Symons (a)

Joseph P. Bergstein, Jr.

Stephen K. Breininger

59 Chairman, President and ChiefExecutive Officer

President and Chief Executive Officer

57 Senior Vice President, General Counsel and Secretary
Senior Vice President and Chief External Affairs Officer-PPL
Services

Vice President-External Affairs-PPL Services

45 Senior Vice President and Chief Financial Officer

Vice President and Controller

59 President-PPL Electric

Senior Vice President-Operations-PPL Electric

Dates

April 2012 - present

November 2011 - March 2012

June 2015 - present

October2012-May 2015

July 2000 - September 2012

June 2014 - present

March 2010- June 2014

March 2012 - present

June 2009 - March 2012

61 Chairman ofthe Board. Chief Executive Officerand President-LKE May 2001 -present

63 Cbief Executive-WPD

46 Vice Pre,sident-Investor Relations and Treasurer

VicePresident-Investor Relationsand Financial Planning-PPL
Services

Investor Relations Vice President-PPL Services

Investor Relations Director-PPL Services

43 Vice President and Controller

Controller

Assistant Controller-Business Lines

Controller-Supply Accounting

January 2000 - present

January 2016 - present

February 2015 - December 2015

April 2012 - February 2015

June 2010-April 2012

January 2015 - present

June 2014 - January 2015

March 2013 - June 2014

April 2010 -March 2013

(a) Designated an executive officer ofPPL byvirtue of their respective positions ata PPL subsidiary.
(b) Effective January 3, 2017, Paul W. Thompson was elected President and Chief Operating Officer ofLKE and was deemed to bean Executive Officer ofPPL as ofthat date.

Mr. Staffieri'stitlechangedon that date to Chairmanof the Board and Chief Executive Officer of LKE.

PPL Corporation
ITEM 11. EXECUTIVE COMPENSATION

Information for this item will be set forth in the sections entitled "Compensation ofDirectors," "The Board's Role in Risk Oversight," "Compensation
Committee Interlocks and Insider Participation" and "Executive Compensation" in PPL's 2017 Notice ofAnnual Meeting and Proxy Statement, which will be
filed with the SEC not later than 120 days after December 31, 2016. and which information isincorporated herein by reference.
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'L Electric L'tilitics Corporation, LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities Company

Item 11 isomitted as PPL Electric. LKE, LG&E and KU meet the conditions set forth in General Instructions (l)( I)(a) and (h) ofForm 10-K.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
AND RELATED STOCKHOLDER MATTERS

PPL Corporation

Information for this item will he set forth in the section entitled "Stock Ownership" in PPL's 2017 Notice ofAnnual Meeting and Proxy Statement, which will
be filed with the SEC not later than 120 days after December 31. 2016, and which information is incorporated herein by reference. In addition, provided
helowin tabular format is information as ofDecember 31,2016. with respect to compensation plans (including individual compensation arrangements) under
which equity securities of PPL are authorized for issuance.

Equity Compensation Plan Information

Number of securities to be

issued upon exercise of
outstanding options, warrants

and rights (3)

Weighted-average exercise
price ofoutstanding options,

warrants and rights (3)

Number of securities

remaining available for future
issuance under equity

compensation plans (4)
Equity compensation

plans approved by

security holders (1)
591.666 -ICP

1,368.385 -SIP

2.521.109 -ICPKF

4.481.160 -Total

S 38.02 - ICP

$ 26.22 - SIP

$ 28.36 - ICPKE

$ 28.98 -Combined

1,769.939 -DDCP

5,946.135 -SIP

1.531.659 -ICPKF.

9,247.733 -Total

Equity compen.sation

plans not approved by

security holders (2)

(2)
(3)

(4)

Includes (a) the ICP. under which stock options, restricted stock, restricted stock units, performance units, dividend equivalents and other stock-based
awards were awarded to executive officers ofPPL and no awards remain for issuance under this plan: (h) the ICPKE. under which stock options, restricted
stock, restricted stock units, performance units, dividend equivalents and other stock-based awards may he awarded to non-executive key employees of
PPL and its subsidiaries, (c) the PPL 2012 SIP approved by shareowners in 2012 under which stock options, restricted stock, restricted stock units,
performance units, dividend equivalents and other stock-based awards may he awarded to executive officers ofPPL and its subsidiaries; and (d) the
DDCP. under which stock units may heawarded todirectors ofPPL. See Note 10 to theFinancial Statements for additional information.
All ofPPL scurrent compensation plans under which equity securities ofPPL are authorized for issuance have been approved by PPL's shareowners.
Relates to common stock issuahle upon the exercise ofstock options awarded under the ICP. SIP and ICPKE as ofDecember 31. 2016. In addition, as of
December 31.2016. the following other securities had been awarded and are outstanding under the ICP. SIP. ICPKE and DEXTP: 15.000 shares of'
restncted stock under the ICP: 644.169 restricted stock units and 740.817 performance units under the SIP: 1.540.193 restricted stock units and 559 915
performance units under the ICPKE: and 385,167 stock units under the DDCP.
Based upon the following aggregate award limitations under the ICP. SIP. ICPKE and DDCP: (a) under the ICP, 15.769.431 awards (i.e.. 5% ofthe total
PPL common stock outstanding as ofApril 23. 1999) granted after April 23. 1999: (b) under the SIP. 10.000.000 awards: (c) under the ICPKE.
16.573.608 awards (i.e.. 5% ofthe total PPL common stock outstanding as ofJanuary 1.2003) granted after April 25.2003. reduced by outstanding
awards for which common stock was not yet issued asofsuch date of2.373.812 resulting in a limit of14.199.796; and (d) under the DDCP. the number
ofstock units available for issuance was reduced to2.000.000 stock units in March 2012. In addition, each ofthe ICP and ICPKE includes an annual
award limitation of2% oftotal PPL common stock outstanding asofJanuary 1ofeach year.
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?L Electric Utilities Corporation, LG&E and KL Energy LLC, Louisvilie Gas and Electric Company and Kentncky Utilities Company

:m 12 isomitted as PPL Electiic, LKE, LG&E and K.U meet the conditions set fonh In General Instructions (IXI )(a) and (b) ofForm 10-K.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS. AND DIRECTOR INDEPENDENCE

PPL Corporation

Information for this item will be set forth in the sections entitled "Transactions with Related Persons" and "Independence ofDirectors" in PPL's 2017 Notice
ofAnnual Meeting and Proxy Statement, which will be filed with the SEC not later than 120 days after December 31,2016, and is incorporated herein bv
reference.

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

Item 13 is omitted as PPL Electric, LKE, LG&E and KU meet the conditions set forth in General Instructions (IKI)(a)and (b) ofForm 10-K.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES
PPL Corporation

Infonnation for this item will be set forth in the section entitled "Fees to Independent Auditor for 2016 and 2015" in PPL's 2017 Notice ofAnnual Meeting
and Proxy Statement, which will be filed with the SEC not later than 120 days after December 31,2016, and which information is incorporated herein by
reference.

PPL Electric Utiiities Corporation

For the fiscal year ended 2016, Deloitte &Touche LLP (Deloitte) served as PPL Electric's independent auditor. For the fiscal year ended 2015, Emst &Young
LLP (EY) served as PPL Electric's independent auditor. The following table presents an allocation offees billed, including expenses, by the independent
auditor to PPL Electric, for professional services rendered for the audit ofPPL Electric's annual financial statements and for fees billed for other services
rendered by Deloitte and EY.

2016 2015

(in thousands)

$ 1,104 $ 1,185
udit-related fees (b) Î

(a) Includes eslimaled fee.s for audit of annual financial statements and review offinancial slatements included in PPL Electric's Quarterly Reports on Form lO-Q and for .services in
connection with statutory and regulatory filings orengagemem.s. including comfort letters and consents for financings and filings made with the SEC

(h) Includes fees foragreed upon procedures related toAnnual EPA filings.

LG&E and KU Energy LLC

For the fiscal year ended 2016, Deloitte served as LKE's independent auditor. For the fiscal year ended 2015, EY served as LKE's independent auditor. The
following table presents an allocation offees billed, including expenses, by the independent auditor to LKE, for professional services rendered for the audits
ofLKE's annual financial statements and for fees billed for other services rendered by Deloitte and EY.

2016 2015

(in thousands)

Audit fees (a) j , ,

(a) Includes estimated fees for audit ofannual financial statements and review offinancial statements included in LKE's Quarterly Reports on Form lO-Q and for services in
connection with stamtory and regulatory filings orengagements, including comfort letters and consents for financings and filings made with the SEC.
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' Duisville Gas and Electric Company

)r the fiscal year ended 2016, Deloitte served as LG&E's independent auditor. For the fiscal year ended 2015, EY served as LG&E's independent auditor.
The following table presents an allocation offees billed, including expenses, by the independent auditorto LG&E, for professional services rendered for the
audits ofLG&E's annual financial statements and for fees billed for other services rendered by Deloitte and EY.

2016 20IS
(in thousands)

J 814 $ 718

(a) Includes estimated fees for audit ofannual financial slatemenis and review offinancial statements included in LG&E's Quarterly Reports on Form lO-Qand for services in
connection with statutory and regulatory filings or engagements, including comfort letters and consents for financings and filings made with the SEC.

Kentucky Utilities Company

For the fiscal year ended 2016, Deloitte served as KLfs independent auditor. For the fiscal year ended 2015, EY served as KU's independent auditor. The
following table presents an allocation offees billed, including expenses, by the independent auditorto KU, for professional services rendered for the audits of
KUsannual financial statements and for fees billed for other services rendered by Deloitte and EY.

2016 2015

(in thousands)
Audit fees (a) -

936 $ 717

(a) Includes estimated fees for audit ol annual financial statements and review offinancial statements included in KU's Quarterly Reports on Form 10-Q and for services in connection
with statutory and regulatory filings orengagements, including comfort letters and consents for financings and filings made with the SEC.

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

Approval ofFees. The Audit Committee ofPPL has procedures forpre-approving audit and non-audit services to be provided by the independent auditor.
These procedures are designed to ensure the continued independence ofthe independent auditor. More specifically, the use ofthe independent auditorto
perform either audit or non-audit services is prohibited unless specifically approved in advance by the Audit Committee ofPPL. As aresult of this approval

'ocess, the Audit Committee of PPL has pre-approved specific categories ofservices and authorization levels. All services outside of the specified categories
id all amounts exceeding the authorization levels are approved by the Chair ofthe Audit Committee of PPL, who serves as the Committee designee to
view and approve audit and non-audit related services during the year. Alisting ofthe approved audit and non-audit services is reviewed with the foil

Audit Committee of PPL no laterthan itsnextmeeting.

The Audit Committee ofPPL approved 100% ofthe 2016 and 2015 services provided by Deloitte and EY.
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PART IV

ITEM 15. EXHIBITS. FINANCIAL STATEMENT SCHEDULES

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

(a) Thefollowing documents arefiled as part of this report:

1. Financial Statements -Refer to the "Table ofContents" for an index ofthe financial statements included in this report.

2. Supplementary Data and Supplemental Financial Statement Schedule - included in response to Item 8.

Schedule I - PPLCorporation Condensed Unconsolidated Financial Statements.

Schedule I - LG&E and KU Energy LLC Condensed Unconsolidated FinancialStatements.

All other schedules are omitted because ofthe absence ofthe conditions under which they are required or because the required information is
included in the financial statements or notes thereto.

3. Exhibits

See Exhibit Index immediately following thesignature pages.
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SHAREOWNER AND INVESTOR INFORMATION

Annual Meeting: The 2017 annual meeting ofshareowners of PPL will be held on Wednesday, May 17,2017, at The Kentucky Center for the Perfoiming
Alts, Bomhard Theatre, 501 W. Main Street, Louisville, Kentucky.

Proxy Statemerit Material: Aproxy statement and notice ofPPL's annual meeting will be provided to all shareowners who are holders of record as of
hebruary 28,2017. The latest proxy statement can be acces.sed atwww.pplweb.com/PPLCorpProxy.

published in the beginning ofApril and will be provided to all shareowners who are holders ofrecord as ofFebraary
28,2017. the latest annual report can beaccessed atwww.pplweb.com/PPLCorpProxy.

Dividends: Subject to the declaration ofdividends on PPL common stock by the PPL Board of Directors or its Executive Committee, dividends are paid on
the first business day ofApnl, July. October and January. The 2017 record dates for dividends are expected to be March 10. June 9 September 8and
Decembers.

PPL's Website (www.pplweb.com): Shareowners can access PPL publications such as annual and quarterly reports to the Securities and Exchange
Commission (SEC Forms lO-K and lO-Ql, other PPL filings, corporate governance materials, news releases, stock quotes and historical performance. Visitors
to our website can subscribe to receive automated email alerts for SEC filings, earnings releases, daily stock prices or other financial news.

Financial reports which are available at www.polweb.com will be mailed without charge upon request by writing to:
PPL Treasury Dept.
Two North Ninth Street

Allentown, PA 18101
Via email: invservfSpplweb.com

or by calling:
Shareowner Services, toll-free at I-800-345-3085; or
PPL Corporate Offices at 610-774-5151.

Online Account Access: Registered shareowners can activate their account for online access by visiting shareowneronline.com.

Diwdend Reinvestment and Direct Stock Purchase Plan (Plan): PPL offers investors the opportunity to acquire shares ofPPL common stock through
Its Plan. Through the Plan, participants are eligible to invest up to S25.000 per calendar month in PPL common stock. Shareowners may choose to have

videndson their PPL common stock fully or partially reinvested in PPL common stock or can receive full payment ofcash dividends by check or electronic
nds transfer. Participants in the Plan may choose to have theircommon stock certificates deposited into their Plan account.

Direct Registration System: PPL participates in the Direct Registration System (DRS). Shareowners may choose to have theircommon stock certificates
converted tobook entry form within the DRS by submitting their certificates toPPL's transfer agent.

Listed Securities:

New York Stock Exchange

PPL Corporation:
Common Stock (Code: PPL)

PPL Capital Funding, Inc.:
2007Series AJuniorSubordinated Notes due2067(Code: PPL/67)
2013 SeriesBJunior Subordinated Notesdue 2073 (Code: PPX)
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F'scal Agents:

iransfer Agent and Registrar; Dividend Disbursing Agent; Pian Administrator
Wells Fargo Bank, N.A.
Shareowner Services

1110-Centre Pointe Curve, Suite 101
Mendota Heights, MN 55120

Toll Free: 1-800-345-3085
Outside U.S.: 651 -453-2129
Website: shareowneronline.com

indenture Trustee

The Bank ofNew York Mellon

Corporate Trast Administration
500 Ross Street

Pittsburgh, PA 15262
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SIGNATURES

^riRuant to the requirements ofSection 13 or 15(d) ofthe Securities Exchange Act of1934, the Registrant has duly caused this report to be signed on its
behalfby the undersigned, thereunto duly authorized.

By /s/ William H. Spence

William H. Spence -

Chairman, President and

ChiefExecutive Officer

PPL Corporation

(Registrant)

Pureuant to the requirements ofthe Securities Exchange Act of 1934, this report has been signed below by tbe following persons on behalfofthe Registrant
and m the capacities and on the date indicated.

/s/ William H. Spence

William H. Spence -

Chairman, President and

ChiefExecutive Officer

(Principal Executive Officer)

/s/ Vincent Sorgi

Vincent Sorgi -

Senior Vice President and

IhiefFinancial Officer

,1'rincipalFinancial Officer)

/s/ Stephen K. Breininger

Stephen K. Breininger-

Vice President and Controller

(PrincipalAccounting Officer)

Directors:

Rodney C.Adkins William H. Spence
John W. Conway Natica von Althann

Steven G. Elliott Keith H. Williamson

Venkata Rajamannar Madabhushi Armando Zagalo deLima
Craig A. Rogerson

/s/ William H. Spence

William H. Spence, Attomey-in-fact Date: Febmary 17,2017
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SIGNATURES

/ iirsuant to the requirements ofSection 13 or 15(d) ofthe Securities Exchange Act of1934, the Registrant has duly caused this report to be signed on its
behalfby the undersigned,thereunto duly authorized.

By /s/ Gregory N. Dudkin

Gregory N. Dudkin -

President

PPL Electric Utilities Corporation

(Registrant)

Pursuant to the requirements ofthe Securities Exchange Act of1934, this report has been signed below by the following persons on behalfofthe Registrant
and in the capacities and on the date indicated.

/s/ Gregory N. Dudkin

Gregory N. Dudkin -

President

(Principal Executive Officer)

/s/ Marlene C. Beers

Marlene C. Beers -

Controller

(Principal FinancialOfficer and Principal Accounting
Officer)

Jireetors:

/s/ Gregory N. Dudkin /s/ Vincent Sorgi
Gregory N.Dudkin Vincent Sorgi

/s/ Joanne H. Raphael /s/ William H. Spence
Joanne H. Raphael William H. Spenee

Date: February 17,2017
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SIGNATURES

Pursuant to the requirements ofSection 13 or 15(d) ofthe Securities Exchange Act of 1934, the Registrant has duly caused this report to he signed on its
behalf hy the undersigned, thereuntoduly authorized.

By /s/ Victor A. Staffleri

Victor A. Staftieri -

Chairman of the Board and Chief Executive Officer

LG&E and Kl) Encrpv I.I.C

(Registrant)

Pureuant to the requirements ofthe Securities Exchange Act of 1934, this report has been signed below hy the following persons on behalfofthe Registrant
and m the capacities and on the date indicated.

/s/ Victor A. Staflfieri

Victor A. Staffleri -

Chairman of the Board and Chief Executive Officer

(Principal Executive Officer)

/s/ Kent W. Blake

KentW. Blake-

hief Financial Officer

•rincipal Financial Officer and
. rincipal Accounting Officer)

Directors:

/s/ Kent W. Blake /s/ Victor A. Staflfieri

Kent W. Blake Victor A. Staflfieri

/s/ Vincent Sorgi /s/ Paul W. Thompson
Vincent Sorgi Paul W. Thompson

/s/ William H. Spence

William H. Spence

Date: February 17,2017
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Pursuant to the requirements ofSection 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.

Louisville Gas and Electric Cnnipanv

(Registrant)

By /s/ Victor A. Staffieri

Victor A. Staffieri -

Chairman ofthe Board and Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalfof the Registrant
and in the capacities and on the date indicated.

/s/ Victor A. Staffieri

Victor A. Staffieri -

Chairman ofthe Board and Chief Executive Officer
(Principal Executive Officer)

' 1/ Kent W. Blake

.ent W. Blake -

v hief Financial Officer

(Principal Financial Officer and
Principal Accounting Officer)

Directors:

/s/ Kent W. Blake /s/ Victor A. Staffieri

Kent W. Blake Victor A. Staffieri

/s/ Vincent Sorgi /s/ Paul W. Thompson
Vincent Sorgi Paul W. Thompson

/s/ William H. Spence

William H. Spence

Date: February 17,2017
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Pursuant to the requirements ofSeetion 13 or 15(d) ofthe Securities Exchange Act of1934, the Registrant has duly caused this report to be signed on its
behalfby the undersigned, thereuntoduly authorized.

Kentucky Utilities Comoanv

(Registrant)

By /s/ Victor A. Staffieri

Victor A. Staffieri -

Chairman ofthe Board and Chief Executive Officer

Pursuant to the requirements ofthe Securities Exchange Act ofI934, this report has been signed below by the following persons on behalfofthe Registrant
and in the capacities and on the date indicated.

/s/ Victor A. Staffieri

Victor A. Staffieri -

Chairman ofthe Board and Chief Executive Officer
(Principal Executive Officer)

'-/ Kent W. Blake

ent W. Blake -

vhiefFinancial Officer

(Principal Financial Officer and
Principal Accounting Officer)

Directors:

/s/ Kent W. Blake /s/ Victor A. Staffieri

Kent W. Blake Victor A. Staffieri

/s/ Vincent Sorgi /s/ Paul W. Thompson
Vincent Sorgi Paul W. Thompson

/s/ William FI. Spence

William H. Spence

Date: February 17,2017
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EXHIBIT INDEX

le following Exhibits indicated by an asterisk pieceding the Exhibit number are filed herewith. The balance ofthe Exhibits has heretofore been filed with
the Commission and pursuant to Rule 12(b)-32 are incorporated herein by reference. Exhibits indicated by aL] are tiled or listed pursuant to Item 601 (b)( 10)
(m) of Regulation S-K. \ a /

'(a) - Securities Purchase and Registration Rights Agreement, dated March 5,2014, among PPL Capital Funding, Inc., PPL
Corporation, and the several purchasers named in Schedule Bthereto (Exhibit 1.1 to PPL Corporation Form' S-K Renort (File No
1-11459)dated March 10, 2014)

- Equity Distribution Agreement, dated Febmary 26,2015. by and among PPL Corporation and Merrill Lynch, Pierce, Fenner&
Smith Incorporation (Exhibit 1.1 to PPL Corporation Form 8-K Report (File No. 1-11459) dated February 26, 2015)

' W - Equity Distribution Agreement, dated Febmary 26, 2015, by and among PPL Corporation and Morgan Stanley &Co. LLC
(Exhibit 1.2 to PPL Corporation Form 8-K Report (File No. 1-11459) dated Febmary 26,2015)

" Separation Agreement among PPL Corporation. Talen Energy Holdings, Inc., Talen Energy Corporation, PPL Energy Supply,
LLC, Raven Power Holdings LLC, C/R Energy Jade, LLC and Sapphire Power Holdings LLC., dated as ofJune 9, 2014 (Exhibit
2.1 to PPL Energy Supply, LLC Form 8-K Report (File No. 1-32944) dated June 12,2014)

- Transaction Agreement among PPL Corporation, Talen Energy Holdings, Inc., Talen Energy Corporation, PPL Energy Supply,
LLC, Talen Energy Merger Sub, Inc., C/R Energy Jade, LLC, Sapphire Power Holdings LLC. and Raven Power Holdings LLC,'
dated as ofJune 9, 2014 (Exhibit 2.2 to PPL Energy Supply, LLC Form 8-K Report (File No. 1-32944) dated June 12,2014)

3(a) Amended and Restated Articles ofIncorporation ofPPL Corporation, effective as ofMay 25,2016 (Exhibit 3(i)to PPL
Corporation Form 8-K Report (File No. 1-11459) datedMay 26,2016)

- Bylaws ofPPL Corporation, effective as ofDecember 18,2015 (Exhibit 3(ii) toPPL Corporation Form 8-K Report (File No. 1-
11459)dated December21, 2015)

W - Amended and Restated Articles ofIncoiporation ofPPL Electric Utilities Corporation, effective as ofOctober 31, 2013 (Exhibit
3(a) to PPL Electric Utilities Corporation Form 10-Q Report (File No. 1-905) for the quarter ended September 30,2013)

3(d) - Bylaws ofPPL Electric Utilities Corporation, effective as ofOctober 27,2015 (Exhibit 3(a) to PPL Corporation Form 10-Q Report
(FileNo. I-11459) for the quarterended September30, 2015)

- Articles ofOganization ofLG&E and KU Energy LLC, effective asofDecember 29, 2003 (Exhibit 3(a) to Registration Statement
filed on Form S-4 (File No. 333-173665))

3(f)-l - Amended and Restated Operating Agreement of LG&E and KU Energy LLC, effective as ofNovember 1,2010 (Exhibit 3(b) to
Registration Statement filedon Form S-4 (FileNo.333-173665))

3(0-2 - Amendment to Amended and Restated Operating Agreement ofLG&E and KU Energy LLC, effective as ofNovember25,2013
(Exhibit 3(h)-2)to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31,2013)

3(gV' - Amended and Restated Articles ofIncorporation ofLouisville Gas and Electric Company, effective as ofNovember 6, 1996
(Exhibit 3(a)to Registration Statement filedon Form S-4 (FileNo. 333-173676))

3(g)-2 - Articles ofAmendment to Articles ofIncorporation ofLouisville Gas and Electric Company, effective as ofApril 6.2004 (Exhibit
3(b)to Registration Statement filed on Form S^ (FileNo.333-173676))
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'h) - Bylaws ofLouisville Gas and Electric Company, efifeetive as ofDecember 16,2003 (Exhibit 3(c) to Registration Statement filed
on FormS-4 (FileNo. 333-173676))

3(i)-l Amended and Restated Articles oflneorporation ofKentucky Utilities Company, effeetive as ofDecember 14,1993 (Exhibit 3(a)
to Registration Statement filed on Form S-4 (File No. 333-173675))

3(')-2 - Articles ofAmendment to Articles oflneorporation ofKentucky Utilities Company, effective as ofApril 8,2004 (Exhibit 3(b) to
Registration Statement filed onForm S-4 (File No. 333-173675))

^0) - Bylaws ofKentucky Utilities Company, effective as ofDeeember 16,2003 (Exhibit 3(c) to Registration Statement filed on Form
S^ (File No. 333-173675))

f4(ai - Amended and Restated Employee Stock Ownership Plan, dated December 1,2016

''O') - Trast Deed constituting £150 million 9.25% percent Bonds due 2020, dated November 9,1995, between South Wales Electric pie
and Bankers Tmstee Company Limited (Exhibit 4(k) toPPL Corporation Form 10-K Report (File No. 1-11459) for theyear ended
December 31,2004)

- Indenture, dated as ofNovember 1,1997, among PPL Corporation, PPL Capital Funding, Inc. and JPMorgan Chase Bank
(formerly The Chase Manhattan Bank), asTrustee (Exhibit 4.1 toPPL Corporation Form 8-K Report (File No. 1-11459) dated
November 12,1997)

- Supplemental Indenture No. 8,dated asofJune 14,2012, tosaid Indenture (Exhibit 4(b) toPPL Corporation Form 8-K Report
(FileNo. 1-11459)dated June 14,2012)

- Supplemental Indenture No. 9,dated as ofOctober 15,2012, tosaid Indenture (Exhibit 4(b) toPPL Corporation Form 8-K Report
(FileNo. 1-11459)dated October 15,2012)

- Supplemental Indenture No. 10, dated as ofMay 24,2013, to said Indenture (Exhibit 4.2 toPPL Corporation Form 8-K Report
(FileNo. 1-11459)dated May 24,2013)

- Supplemental Indenture No. 11, dated as ofMay 24,2013, tosaid Indenture (Exhibit 4.3 toPPL Corporation Form 8-K Report
(FileNo. 1-11459)dated May 24,2013)

- Supplemental Indenture No. 12, dated asofMay 24,2013, tosaid Indenture (Exhibit 4.4 toPPL Corporation Form 8-K Report
(FileNo. 1-11459)dated May 24,2013)

4(c)-7 - Supplemental Indenture No. 13, dated as ofMareh 10,2014, tosaid Indenture (Exhibit 4.2 toPPL Corporation Form 8-K Report
(FileNo. 1-11459) dated March 10,2014)

- Supplemental Indenture No. 14, dated as ofMareh 10,2014, tosaid Indenture (Exhibit4.3 toPPL Corporation Form 8-KReport
(FileNo. 1-11459)dated March 10,2014)

- Supplemental Indenture No. 15, dated as ofMay 17,2016, tosaid Indenture (Exhibit 4(b) toPPL Corporation Form 8-KReport
(File No. 1-11459) dated May 17,2016)

" Indenture, dated as ofMareh 16,2001, among WPD Holdings UK, Bankers Trust Company, as Trustee, Principal Paying Agent,
and Transfer Agent and Deutsehe Bank Luxembourg, S.A., asPaying and Transfer Agent (Exhibit 4(g) toPPL Corporation Fonn
10-KReport (FileNo. 1-11459)forthe yearendedDecember 31,2009)
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Supplemental Indenture constituting the creation of$200 million 6.75% Notes due 2004, $200 million 6.875% Notes due
2007, $225 million 6.50% Notes due 2008, $100 million 7.25% Notes due 2017 and $300 million 7.375% Notes due 2028, dated
as ofMarch 16,2001, tosaid Indenture (Exhibit 4(n)-2 toPPL Corporation Form 10-K Report (File No. 1-11459) for the vear
ended December 31,2004)

- Second Supplemental Indenture, dated as ofJanuary 30,2003, to said Indenture (Exhibit 4(n)-3 to PPL Corporation Form 10-K
Report (File No. 1-11459) fortheyearended December 31,2004)

• Third Supplemental Indenture, dated as ofOctober 31,2014, to said Indenture (Exhibit 4(b) to PPL Corporation Forni 10-Q
Report (File No. 1-11459) forthe quarter ended September 30,2014)

*^(d)-5 - Fourth Supplemental Indenture, dated asofDecember 1,2016

- Indenture, dated as ofAugust 1,2001, by PPL Electric Utilities Corporation and JPMorgan Chase Bank (formerly The Chase
Manhattan Bank), as Trustee (Exhibit 4.1 to PPL Electric Utilities Corporation Form 8-K Report (File No. 1-905) dated August 21,

- Supplemental Indenture No. 6, dated as ofDecember 1,2005, to said Indenture (Exhibit 4(a) to PPL Electric Utilities Corporation
Fomi 8-KReport (File No. 1-905) datedDecember 22,2005)

- Supplemental Indenture No. 7, dated as ofAugust 1,2007, to said Indenmre (Exhibit 4(b) to PPL Electric Utilities Corporation
Form 8-KReport(FileNo.1-905)datedAugust 14,2007)

4(e)-4 - Supplemental Indenture No. 9, dated as ofOctober 1,2008, to said Indenture (Exhibit 4(c) to PPL Electric Utilities Corporation
Form 8-KReport(FileNo. 1-905)dated October31,2008)

" Supplemental Indenture No. 10, dated as ofMay 1,2009, to said Indenture (Exhibit 4(b) to PPL Electric Utilities Corporation
Fotm 8-KReport(FileNo. 1-905) dated May22,2009)

- Supplemental Indenture No. 11, dated as ofJuly 1,2011, to said Indenture (Exhibit 4.1 to PPL Electric Utilities Corporation Form
8-KReport (FileNo. 1-905)dated July 13,2011)

- Supplemental Indenture No. 12, dated as ofJuly 1,2011, tosaid Indenture (Exhibit 4(a) to PPL Electric Utilities Corporation
Form8-KReport(FileNo. 1-905)dated July 18,2011)

" Supplemental Indenture No. 13, dated as ofAugust 1,2011, to said Indenture (Exhibit 4(a) to PPL Electric Utilities Corporation
Form 8-KReport(FileNo. 1-905)datedAugust23,2011)

- Supplemental Indenture No. 14, dated as ofAugust 1,2012, to said Indenture (Exhibit 4(a) to PPL Electric Utilities Corporation
Form 8-KReport(FileNo. 1-905)datedAugust24,2012)

4(e)-10 - Supplemental Indenture No. 15, dated as ofJuly 1,2013, to said Indenture (Exhibit 4(a) to PPL Electric Utilities Corporation
Form8-KReport (FileNo. 1-905)dated July 11,2013)

- Supplemental Indenture No. 16, dated as ofJune 1,2014, tosaid Indenmre (Exhibit 4(a) toPPL Electric Utilities Corporation
Form8-KReport (FileNo. 1-905)dated June 5,2014)

2 - Supplemental Indenture No. 17, dated as ofOctober 1,2015, to said Indenmre (Exhibit 4(c) to PPL Electric Utilities Corporation
Form8-KReport (FileNo. 1-905)dated October 1,2015)

- Supplemental Indenmre No. 18, dated as ofMarch 1,2016, tosaid Indenmre (Exhibit 4(c) toPPL Electric Utilities Corporation
Form8-KReport (FileNo. 1-905)dated March 10,2016)
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©-1 Trust Deed constituting £200 million 5.875 percent Bonds due 2027, dated March 25,2003, between Western Power Distribution
(South West) pic and J.P. Morgan Corporate Trustee Services Limited (Exhibit 4(o)-l to PPL Corporation Form 10-K Report (File
No. I-11459) fortheyearendedDecember 31,2004)

" Supplement, dated May 27,2003, to said Trast Deed, constituting £50 million 5.875 percent Bonds due 2027 (Exhibit 4(o)-2 to
PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31,2004)

^ " Pollution Control Facilities Loan Agreement, dated as ofOctober 1,2008, between Pennsylvania Economic Development
Financing Authority and PPL Electric Utilities Corporation (Exhibit 4(a) to PPL Electric Utilities Corporation Form 8-K Report
(FileNo. 1-905)dated October31,2008)

'̂ (s)-2 - Pollution Control Facilities Loan Agreement, dated as ofMarch 1,2016, between PPL Electric Utilities Corporation and the
Lehigh County Industrial Development Authority (Exhibit 4(a) toPPL Electric Utilities Corporation Form 8-K Report (File No. 1-
905) dated March 10,2016)

- Pollution Control Facilities Loan Agreement, dated as ofMarch 1,2016, between PPL Electric Utilities Corporation and the
Lehigh County Industrial Development Authority (Exhibit 4(b) toPPL Electric Utilities Corporation Form 8-K Report (File No. 1-
905) dated March 10,2016)

4(h) Trust Deed constituting £105 million 1.541 percent Index-Linked Notes due 2053, dated December 1,2006, between Westem
Power Drstributron (South West) pic and HSBC Tmstee (CI) Limited (Exhibit 4(i) to PPL Corporation Form 10-K Report (File No.
1-11459)forthe year ended December31,2006)

- Trust Deed constituting £120 million 1.541 percent Index-Linked Notes due 2056, dated December 1,2006, between Westem
Power Distribution (South West) pic and HSBC Tmstee (CI) Limited (Exhibit 4(j) to PPL Corporation Form 10-K Report (File No.
1-11459)forthe year ended December 31,2006)

'(i) Trast Deed constituting £225 million 4.80436 percent Notes due 2037, dated December 21,2006, between Westem Power
Distribution (South Wales) pic and HSBC Trustee (CI) Limited (Exhibit 4(k) to PPL Corporation Form 10-K Report (File No. 1-
11459) for the year ended December31,2006)

- Subordinated Indenture, dated as ofMarch 1,2007, between PPL Capital Funding, Inc., PPL Corporation and The Bank ofNew
York, as Tmstee (Exhibit 4(a) to PPL Corporation Form 8-K Report (File No. 1-11459) dated March 20,2007)

- Supplemental Indenture No. 1, dated as ofMarch 1,2007, to said Subordinated Indenture (Exhibit 4(b) to PPL Corporation Form
8-KReport(FileNo.1-11459) datedMarch 20,2007)

- Supplemental Indenture No. 4,dated as ofMarch 15,2013, tosaid Subordinated Indenture (Exhibit 4(b) toPPL Corporation Form
8-KReport(FileNo. 1-11459)dated March 15,2013)

" Trust Deed constituting £200 million 5.75 percent Notes due2040, dated March 23,2010, between Westem Power Distribution
(South Wales) pic and HSBC Corporate Trustee Company (UK) Limited (Exhibit 4(a) to PPL Corporation Form 10-Q Report (File
No. 1-11459)for the quarterended March31,2010)

- Trast Deed constituting £200million 5.75 percent Notes due2040,dated March 23,2010,between Westem Power Distribution
(South West) pic and HSBC Corporate Trustee Company (UK) Limited (Exhibit 4(b) to PPL Corporation Form 10-Q Report (File
No. 1-11459)forthe quarterended March31,2010)
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:n)-l Indenture, dated as ofOctober I,2010, between Kentucky Utilities Company and The Bank ofNew York Mellon as Trustee
(Exhibit 4(q)-l to PPL Corporation Fonm 10-K Report (File No. 1-11459) for the year ended December 31,2010)'

- Supplemental Indenture No. 1, dated as ofOctober 15,2010. to said Indenture (Exhibit 4(q)-2 to PPL Corporation Form 10-K
Report (File No. 1-11459) for theyearended December 31.2010)

4(nT3

4(n)-4

Supplemental Indenture No. 2. dated as ofNovember 1,2010. to said Indenture (Exhibit 4(q)-3 to PPL Corporation Form 10-K
Report (File No. 1-1 1459) fortheyear ended December 31,2010)

Supplemental Indenture No. 3, dated as ofNovember 1,2013, to said Indenture (Exhibit 4(b) to PPL Corporation Form 8-K Renort
(File No. l-11459)datedNovemberl3,20I3)

- Supplemental Indenture No. 4, dated as ofSeptember I,2015, to said Indenture (Exhibit 4(b) to Kentucky Utilities Company
Form 8-K Report (File No. 1-3464) dated September 28,2015)

• Supplemental Indenture No. 5, dated as ofAugust 1,2016, to said Indenture (Exhibit 4(b) to Kentucky Utilities Company Form i
KReport(FileNo. 1-3464)dated August26,2016)

" Indenture, dated as ofOctober 1, 2010, between Louisville Gas and Electric Company and The Bank ofNew York Mellon, as
Tmstee (Exhibit 4(r)-l to PPL Corporation Form 10-K Report (File No. I-11459) forthe year ended December 31.2010)

4(o)-2 Supplemental Indenture No. I,dated as ofOctober 15,2010, to said Indenture (Exhibit 4(r)-2 to PPL Corporation Form 10-K
Report (Fi le No. 1-11459) fortheyearendedDecember 31.2010)

" Supplemental Indenture No. 2. dated as ofNovember 1. 2010. to said Indenture (Exhibit 4(r)-3 to PPL Corporation Form 10-K
Report (FileNo. I-11459)forthe yearended December 31.2010)

" Supplemental Indenture No. 3. dated as ofNovember 1.2013, to said Indenture (Exhibit 4(a) to PPL Corporation Form 8-K Renort
(File No. 1-11459) dated November 13,2013)

- Supplemental Indenture No. 4,dated as ofSeptember 1,2015, to said Indenture (Exhibit 4(a) to Louisville Gas and Electric
Company Form 8-K Report (File No. I-2893) dated September 28,2015)

- Supplemental Indenture No. 5,dated asofSeptember 1, 2016, tosaid Indenture (Exhibit 4(b) toLouisville Gas and Electric
Company Fonn 8-K (File No. 1-2893) dated September 15,2016)

- Indenture, dated as ofNovember 1.2010, between LG&E and KU Energy LLC and The Bank ofNew York Mellon, as Tmstee
(Exhibit 4(s)-l to PPL Corporation Form 10-K Report (File No. 1-11459) forthe year ended December 31,2010)

Supplemental Indenture No. 1, dated as ofNovember 1,2010, to said Indenture (Exhibit 4(s)-2 to PPL Corporation Form 10-K
Report (File No. 1-11459) forthe yearended December 31,2010)

Supplemental Indenture No. 2, dated as ofSeptember 1. 2011, to said Indenture (Exhibit 4(a) to PPL Corporation Form 8-K Report
(File No. 1-1 1459) dated September30, 201 1)

2002 Series ACarroll County Loan Agreement, dated Febmary 1,2002, by and between Kentucky Utilities Company, and
County ofCarroll, Kentucky (Exhibit 4(w)-l toPPL Corporation Form 10-K Report (File No. 1-11459) for the vear ended
December 31,2010)

4(p)-2

4(p)-3

4(q)-l
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" Amendment No. Idated as ofSeptember 1,2010 to said Loan Agreement by and between Kentucky Utilities Company, and
County ofCarroll, Kentucky (Exhibit 4(w)-2 to PPL Corporation Form 10-K Report (File No. 1-1 1459) for the year ended
December 31,2010)

- 2002 Series BCarroll County Loan Agreement, dated February 1, 2002, by and between Kentucky Utilities Company and
County ofCarroll, Kentucky (Exhibit 4(x)-l to PPL Corporation Form 10-K Report (File No. 1-1 1459) for the year ended
December 31,2010)

- Amendment No. 1dated as ofSeptember 1,2010, to said Loan Agreement by and between Kentucky Utilities Company, and
County ofCarroll, Kentucky (Exhibit 4(x)-2 to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended
December 31,2010)

" 2004 Series ACarroll County Loan Agreement, dated October 1,2004 and amended and restated as ofSeptember 1,2008, by and
between Kentucky Utilities Company, and County ofCarroll, Kentucky (Exhibit 4(z)-l to PPL Corporation Form 10-K Report
(File No. 1-11459) forthe yearendedDecembers 1,2010)

- Amendment No. 1dated as ofSeptember 1,2010, to said Loan Agreement by and between Kentucky Utilities Company, and
County ofCarroll, Kentucky (Exhibit 4(z)-2 toPPL Corporation Form 10-K Report (File No. 1-11459) forthe year ended
Decembers 1, 2010)

4(t)-I

4(t)-2

;u)-l

2006 Series BCarroll County Loan Agreement, dated October 1,2006 and amended and restated September 1,2008, by and
between Kentucky Utilities Company, and County ofCarroll, Kentucky (Exhibit 4(aa)-l to PPL Corporation Form 10-K Report
(FileNo. 1-11459)forthe year ended December 31,2010)

Amendment No. 1dated as ofSeptember 1,2010, to said Loan Agreement by and between Kentucky Utilities Company, and
County ofCarroll, Kentucky (Exhibit 4(aa)-2 toPPL Corporation Form 10-K Report (File No. 1-11459) forthe year ended
December 31,2010)

2007 Series ACarroll County Loan Agreement, dated March 1,2007, by and between Kentucky Utilities Company and County
OfCarroll. Kentucky (Exhibit 4(bb)-l to PPL Corporation Form 10-K Report (File No. 1-11459) forthe year ended December 31,

- Amendment No. 1dated September 1.2010, to said Loan Agreement by and between Kentucky Utilities Company, and County of
Carroll, Kentucky (Exhibit 4(bb)-2 toPPL Corporation Form 10-K Report (File No. 1-11459) forthe year ended December 31
2010)

4(v)-l 2008 Series ACarroll County Loan Agreement, dated August 1,2008 by and between Kentucky Utilities Company, and County
ofCarroll, Kentucky (Exhibit 4(cc)-l toPPL Corporation Form 10-K Report (File No. 1-1 1459) forthe year ended December 31
2010)

' Amendment No. 1dated September 1.2010, to said Loan Agreement by and between Kentucky Utilities Company, and County of
Carroll, Kentucky (Exhibit 4(cc)-2 to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31
2010)

4(w)

4(x)-l

2016 Series ACarroll County Loan Agreement dated as ofAugust 1, 2016 between Kentucky Utilities Company and the County
ofCarroll, Kentucky (Exhibit 4(a) to Kentucky Utilities Company Form 8-K Report (File No. 1-3464) dated August 26,2016)

2000 Series AMercer County Loan Agreement, dated May 1,2000 and amended and restated as ofSeptember 1,2008, by and
between Kentucky Utilities Company, and County ofMercer, Kentucky (Exhibit 4(dd)-l to PPL Corporation Form 10-K Report
(File No. 1-11459) forthe year ended December 31,2010)
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(x)-2

4(y)-l

4(y)-2

Amendment No. I dated September 1,2010, to said Loan Agreement by and between Kentucky Utilities Company and County of
Mercer, Kentucky (Exhibit 4(dd)-2 to PPL Corporation Fomi 10-K Report (File No. 1-11459) for the year ended December 31,

- 2002 Series AMercer County Loan Agreement, dated February 1, 2002, by and between Kentucky Utilities Company, and
County ofMercer, Kentucky (Exhibit 4(ee)-l to PPL Corporation Fomi 10-KReport (File No. 1-11459) for the year ended
December 31,2010)

Amendment No. 1dated September 1,2010, to said Loan Agreement by and between Kentucky Utilities Company, and County of

^Tor (Exhibit 4(ee)-2 to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December31,

• 2002 Series AMuhlenberg County Loan Agreement, dated February 1,2002, by and between Kentucky Utilities Company andCounty ofMuhlenberg, Kentucky (Exhibit 4(ff)-l to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended
December31, 2010)

^*( '̂"2 - Amendment No. 1dated September 1.2010, to said Loan Agreement by and between Kentucky Utilities Company and County of
Muhlenberg, Kentucky (Exhibit 4(ff)-2 to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31,

4(aa)-l 2007 Series ATrimble County Loan Agreement, dated March 1,2007, by and between Kentucky Utilities Company, and County
'̂ ®"f"cky (Exhibit 4(gg)-l to PPL Corporation Form 10-K Report (File No. 1-1 1459) for the year ended December 31,

- Amendment No. 1dated September 1, 2010, to said Loan Agreement by and between Kentucky Utilities Company and County of

2010 '̂̂ " (Exhibit 4(gg)-2 to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31,

" 2001 SeriesAJeffersonCounty Loan Agreement, dated July 1,2001, by and between Louisville Gas and Electric Company, and
Jefferson County, Kentucky (Exhibit 4(ii)-l toPPL Corporation Form 10-K Report (File No. 1-1 1459) for the year ended
December 31,2010)

- Amendment No. 1dated September 1,2010, to said Loan Agreement by and between Louisville Gas and Electric Company, and
Jefferson County, Kentucky (Exhibit 4(ii)-2 toPPL Corporation Form 10-K Report (File No. 1-11459) for the year ended
December 31,2010)

- 2001 Series AJefferson County Loan Agreement, dated November 1.2001, by and between Louisville Gas and Electric
Company, and Jefferson County, Kentucky (Exhibit 4(jj)-l toPPL Corporation Form 10-KReport (File No. 1-11459) for the year
ended December 31,2010)

- Amendment No. 1dated September 1,2010, to said Loan Agreement by and between Louisville Gas and Electric Company, and
Jefferson County, Kentucky (Exhibit 4(jj)-2 toPPL Corporation Fonn 10-K Report (File No. 1-11459) for the year ended
December 31.2010)

^(dd)-I - 2001 Senes BJefferson County Loan Agreement, dated November 1,2001, by and between Louisville Gas and Electric
Company, and Jefferson County, Kentucky (Exhibit 4(kk)-l to PPL Corporation Form 10-K Report (File No. 1-11459) for the year
ended December 31,2010)

4(bb)-2

4(cc)-l

4(dd)-2

4(ee)-l

- Amendment No. 1dated September 1,2010, to said Loan Agreement by and between Louisville Gas and Electric Company, and
Jefferson County, Kentucky (Exhibit 4(kk)-2 to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended
December 31, 2010)

- 2003 Series ALouisville/Jefferson County Metro Government Loan Agreement, dated October 1,2003, by and between
Louisville Gas and Electric Company and Louisville/Jefferson County Metro Government, Kentucky (Exhibit 4(11)-1 toPPL
Corporation Form 10-K Report (File No. 1-11459) for theyear ended December 31,2010)
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- ^®"dment No. 1dated September 1,2010, to said Loan Agreement by and between Louisville Gas and Electric Company and
Louisville/JefTerson County Metro Government, Kentucky (Exhibit 4(ll)-2 to PPL Coipoiution Forni 10-K Report (File No 1-
11459)forthe yearendedDecember 31,2010)

"'W"' - ,2005 Series ALouisville/Jefferson County Metro Govemment Loan Agreement, dated Febmary 1,2005 and amended and
restated as ofSeptember 1,2008, by and between Louisville Gas and Electric Company, and Louisville/Jefferson County Metro

Kentucky (Exhibit 4(mm)-l to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December

" Amendment No. 1dated September 1,2010, to said Loan Agreement by and between Louisville Gas and Electric Company and
Louisville/Jefferson County Metro Govemment, Kentucky (Exhibit 4(mm)-2 to PPL Coiporation Fomi 10-K Report (File No. 1-
11459)forthe yearendedDecember 31,2010)

- 2007 Series ALouisville/Jefferson County Metro Govemment Loan Agreement, dated as ofMarch 1,2007 and amended and
restated as ofSeptember 1,2008, by and between Louisville Gas and Electrie Company, and Louisville/Jefferson County Metro
Govemment, Kentucky (Exhibit 4(nn)-l toPPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December
31,2010)

" Amendment No. 1dated September 1,2010, to said Loan Agreement by and between Louisville Gas and Electric Company, and
Louisville/Jefferson County Metro Govemment, Kentucky (Exhibit 4(nn)-2 to PPL Corporation Fonn 10-K Report (File No! 1-
11459)for the year ended December 31,2010)

- 2007 Series BLouisville/Jefferson County Metro Govemment Amended and Restated Loan Agreement, dated November 1,2010,
by and between Louisville Gas and Eleetric Company and Louisville/Jefferson County Metro Govemment, Kentucky (Exhibit
4(oo)to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31,2010)

400-1 - 2001 Series ATrimble County Loan Agreement, dated November 1,2001, by and between Louisville Gas and Eleetric Company,
and County ofTrimble, Kentucky (Exhibit 4(qq)-l to PPL Corporation Form 10-K Report (File No. 1-11459) forthe yearended '
December 31,2010)

4(ii)-2 Amendment No. 1dated September 1,2010, to said Loan Agreement by and between Louisville Gas and Eleetric Company, and
the County ofTrimble, Kentucky (Exhibit 4(qq)-2 to PPL Corporation Form 10-K Report (File No. 1-11459) forthe yearended
December 31,2010)

4Cij)-l - 2001 Series BTrimble County Loan Agreement, dated November 1,2001, by and between Louisville Gas and Electrie Company,
and County ofTrimble, Kentucky (Exhibit 4(rr)-l toPPL Corporation Forni 10-K Report (File No. 1-11459) forthe vear ended
December 31,2010)

4(jj)-2 Amendment No. 1dated September 1,2010, to said Loan Agreement by and between Louisville Gas and Electric Company, and
County ofTrimble, Kentucky (Exhibit 4(rr)-2 to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended '
December 31,2010)

40<:k)-l - 2007 Series ATrimble County Loan Agreement, dated March 1,2007, by and between Louisville Gas and Eleetric Company, and
County ofTrimble, Kentucky (Exhibit 4(tt)-l toPPL Corporation Form 10-K Report (File No. 1-11459) forthe yearended
December 31,2010)

4(kk)-2 - Amendment No. 1dated September 1,2010, to said Loan Agreement by and between Louisville Gas and Electric Company, and
County ofTrimble, Kentucky (Exhibit 4(tt)-2 toPPL Corporation Form 10-KReport (File No. 1-11459) forthe yearended
Deeember31,2010)

4(11) 2016 Series ATrimble County Loan Agreement dated as ofSeptember 1,2016 between Louisville Gas and Electrie Company and
theCounty ofTrimble, Kentucky (Exhibit 4(a) toLouisville Gas and Electric Company Form 8-K (File No. 1-2893) dated
September 15,2016)201
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Deed, dated November 26, 2010, between Central Networks East pic and Central Networks West pic, the Issuers, and
Deutsche Trustee Company Limited relating toCentral Networks East pic and Central Network West pic £3 billion Euro Medium
Term Note Programme (Exhibit 4(pp) to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31
2015)

- Indenture, dated April 21,2011, between PPL WEM Holdings PEC, as Issuer, and The Bank ofNew York Mellon, asTmstee
(Exhibit 10.2 to PPL Corporation Form 8-K Report (File No. 1-1 1459) dated April 21,2011)

'♦(""'-2 - Supplemental Indenture No. 1, dated April 21,2011, to said Indenture (Exhibit 10.3 to PPL Corporation Form 8-K Report (File
No. 1-11459)dated April 21, 2011)

- Second Supplemental Indenture, dated as ofOctober 30,2014, tosaid Indenture (Exhibit 4(a) to PPL Corporation Form 10-Q
Report(FileNo. 1-11459)forthe quarterended September30,2014)

'̂ (0°)"' - Tmst Deed, dated April 27,2011, by and among Western Power Distribution (East Midlands) pic and Western Power Distribution
(West Midlands) pic, as Issuers, andHSBC Corporate Trustee Company (UK) Limited asNote Tmstee (Exhibit 4.1 to PPL
Corporation Form 8-KReport (FileNo. 1-1 1459)dated May 17,2011)

4(oo)-2 - Amended and Restated Tmst Deed, dated September 10, 2013, by and among Western Power Distribution (East Midlands) pic.
Western Power Distribution (West Midlands) pic. Western Power Distribution (South West) pic and Western Power Distribution
(South Wales) picas Issuers, andHSBC Corporate Tmstee Company (UK) Limited asNote Tmstee (Exhibit 4.1 to PPL
CorporationForm 8-KReport(FileNo. 1-11459)dated October 18,2013)

• £3,000,000,000 Euro Medium Term Note Programme entered into by Western Power Distribution (East Midlands) pic. Western
Power Distribution (South Wales) pic. Western Power Distribution (South West) pic and Western Power Distribution (West
Midlands) pic, dated as of September 9, 2016

(PP) - Tmst Deed constituting £500 million 3.625% Senior Unsecured Notes due 2023, dated November 6,2015, by and among
Western Power Distribution picasIssuer, and HSBC Corporate Tmstee Company (UK) Limited asNote Tmstee (Exhibit 4.1 to
PPLCorporationForm 8-KReport(FileNo. 1-11459)dated November 6,2015)

10(a) - $75 million Revolving Credit Agreement, dated as ofOctober 30,2013, among LG&E and KU Energy LLC, the Lenders from
time to time party thereto, and PNC Bank, National Association, as the Administrative Agent and the Issuing Lender, PNC Capital
Markets LLC, asSole Lead Arranger and Sole Bookmnner, Fifth Third Bank, asSyndication Agent, and Central Bank &Tmst
Company, as Documentation Agent (Exhibit 10(ii)to PPL Corporation Form 10-K Report (File No. 1-11459) for theyear ended
December 31,2013)

'0(b) - $300 million Revolving Credit Agreement, dated as ofNovember 12,2013, among PPL Capital Funding, Inc., as borrower, PPL
Corporation, asGuarantor, the Lenders party thereofand PNC Bank National Association, asAdministrative Agent, and
Manufactures and Traders Tmst asSyndication Agent (Exhibit 10.1 to PPL Corporation Form 8-K Report (File No. 1-11459)
dated November 13,2013)

"'('̂ )"' - $150 million Revolving Credit Agreement, dated as ofMarch 26,2014, among PPL Capital Funding, Inc., as Borrower, PPL
Corporation, asGuarantor andThe Bank ofNova Scotia, asAdministrative Agent, Issuing Lender andLender (Exhibit 10.1 to
PPL CorporationForm 8-KReport(FileNo. 1-11459)dated April 1,2014)

'0(c)-2 - First Amendment tosaid Revolving Credit Agreement, dated asofMarch 17,2015 (Exhibit 10(c)-2 to PPL Corporation Fomi 10-
K Report (File No. 1-1459) for the year ended December 31, 2015)
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- Second Amendment to said Revolving Credit Agreement, dated as ofMarch 17,2016 (Exhibit 10(a) to PPL Corpoiation Form 10-
Q Report(FileNo. 1-1459)for the quarterended June 30,2016)

- Employee Matters Agreement, among PPL Corporation, Talen Energy Corporation, C/R Energy Jade, LLC, Sapphire Power
Holdings LLC. and Raven Power Holdings LLC, dated as ofJune 9,2014 (Exhibit 10.1 to PPL Energy Supply, LLC Form 8-K
Report (File No. l-32944)dated June 12,2014)

10(e)-l - $300 million Amended and Restated Revolving Credit Agreement, dated as ofJuly 28,2014, among PPL Electric Utilities
Corpoiation, as the Borrower, the Lenders from time totime party thereto and Wells Fargo Bank, National Association, as
Administrative Agent, Issuing Lender and Swingline Lender (Exhibit 10(e) to PPL Electric Utilities Corporation Form'lO-Q
Report (File No. 1-905)for the quarter ended June 30, 2014)

- Notice ofAutomatic Extension, dated as ofSeptember 29, 2014, to said Amended and Restated Credit Agreement (Exhibit 10(b)
toPPL Electric Utilities Corporation Form 10-Q Report (File No. 1-905) for tbe quarter ended September 30,2014)

- AmendmentNo. 1tosaid Credit Agreement, dated asofJanuary 29,2016 (Exhibit 10.2 to PPL Corporation Form 8-K Report (File
No. 1-11459) dated February 3,2016)

• Commitment Extension and Increase Agreement and Amendment No. 2 tosaid Credit Agreement, dated asofDecember 1,2016

•0(f)-' - $300 million Revolving Credit Agreement, dated as ofJuly 28, 2014, among PPL Capital Funding, Inc., as the Borrower, PPL
Corporation, asthe Guarantor, the Lenders from time totime party thereto and Wells Fargo Bank, National Association, as
Administrative Agent, Issuing Lender and Swingline Lender (Exhibit 10(d) to PPL Corporation Form 10-Q Report (File No. 1-
11459) for the quarter ended June 30,2014)

'C(f)-2 - AmendmentNo. 1to said Credit Agreement, dated as ofJanuary 29,2016 (Exhibit 10.1 to PPL Corporation Form 8-K Report (File
No. 1-11459)dated Febmary 3,2016)

•(•(f)'̂ • Commitment Extension and Increase Agreement and Amendment No. 2to said Credit Agreement, dated as ofDecember 1,2016

•0(g)-l - S400 million Amended and Restated Revolving Credit Agreement, dated as ofJuly 28, 2014, among Kentucky Utilities
Company, astheBorrower, the Lenders from time to time party thereto and Wells Fargo Bank, National Association, as
Administrative Agent, Issuing Lender and Swingline Lender (Exhibit 10(f) to PPL Coqtoration Form 10-Q Report (File No. 1-
11459) for the quarter ended June 30,2014)

'C(g)-2 - AmendmentNo. 1to said Credit Agreement, dated as ofJanuary 29,2016 (Exhibit 10.4 to PPL Corporation Form 8-K Report (File
No. 1-11459) dated Febmary 3, 2016)

*'0(s)-3 - Commitment Extension Agreement and Amendment No. 2to said Credit Agreement, dated as ofJanuary 4,2017

'0(h)-l - $500 million Amended and Restated Revolving Credit Agreement, dated as ofJuly 28,2014, among Louisville Gas and Electric
Company, astheBorrower, theLenders from time to time party thereto andWells Fargo Bank, National Association, as
Administrative Agent, Issuing Lender and Swingline Lender (Exhibit 10(g) toPPL Corporation Form 10-Q Report (File No. 1-
11459) forthe quarter ended June 30,2014)

•CC^)-^ - Amendment No. 1to said Credit Agreement, dated as ofJanuary 29,2016 (Exhibit 10.3 to PPL Corporation Form 8-K Report (File
No. 1-11459) dated Febmary 3,2016)
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- Commitment Extension Agreement and Amendment No. 2to said Credit Agreement, dated as ofJanuary 4,2017

- Amendment and Restatement Agreement, dated July 29,2014, between Western Power Distribution (South West) pic and the
banks party thereto, as Bookrunners and Mandated Lead Arrangers. HSBC Bank pic and Mizuho Bank, Ltd., as Joint
Coordinators, and Mizuho Bank, Ltd., as Facility Agent, relating to the £245 million Multicurrency Revolving Credit Facility
Agreement originally dated January 12, 2012 (Exhibit 10(h) to PPL Corpoiation Form 10-Q Report (File No. 1-11459) for the
quarter ended June 30. 2014)

Amendment and Restatement Agreement, dated July 29.2014, between Western Power Distribution (East Midlands) pic and the
banks party thereto, as Bookrunners and Mandated Lead Arrangers. FISBC Bank pic and Mizuho Bank Ltd., as Joint
Coordinators, and Bank ofAmerica Merrill Lynch International Limited, as Facility Agent, relating to the £300 million
Multicurrency Revolving Credit Facility Agreement originally dated April 4, 201 1(Exhibit 10(i)to PPL Corporation Form 10-Q
Report(FileNo. 1-11459) for the quarterended June 30,2014)

Amendment and Restatement Agreement, dated July 29, 2014, between Western Power Distribution (West Midlands) pic and the
banks party thereto, asBookrunners and Mandated Lead Arrangers, HSBC Bank pic and Mizuho Bank Ltd., asJoint
Coordinators, and Bank ofAmerica Merrill Lynch International Limited, as Facility Agent, relating to the £300 million
Multicurrency Revolving Credit Facility Agreement originally dated April 4, 201 l(Exhibit 10(j)to PPL Corporation Form 10-Q
Report(FileNo. 1-11459) for the quarterended June 30,2014)

$198,309,583.05 Letter ofCredit Agreement dated as ofOctober 1,2014 among Kentucky Utilities Company, as the Borrower,
the Lenders from time to time party hereto and The Bank ofTokyo-Mitsubishi UFJ, Ltd., New York Branch, as Administrative "
Agent (Exhibit 10.1 to Kentucky Utilities Company Form 8-K Report (File No. 1-3464) dated October 2,2014)

£210 million Multicurrency Revolving Credit Facility Agreement, dated January 13 2016, among Western Power Distribution pic
and HSBC Bank PLC and Mizuho Bank. Ltd. as Joint Coordinators and Bookrunners, Mizuho Bank, Ltd. as Facility Agent and
the other banks party thereto asMandated Lead Arrangers (Exhibit 10.1 to PPL Corporation Form 8-K Report (File No. 1-11459)
dated January 19,2016)

£100,000,000 Term Loan Agreement, dated May 24, 2016, between Westem Power Distribution (East Midlands) pic and The
Bank ofTokyo-Mitsubishi UFJ, Ltd. (Exhibit 10.1 to PPL Corporation Form 8-K Report (File No. 1-11459) dated May 26,2016)

£50,000,000 Facility Letter entered into between Westem Power Distribution (South West)plc and Svenska Handelsbanken AB
dated as ofOctober 11,2016 (Exhibit 10(a) toPPL Corporation Form 10-Q Report (File No. 1-1459) for the quarter ended
September 30,2016)

Amended and Restated Directors Deferred Compensation Plan, dated June 12,2000 (Exhibit 10(h) toPPL Corporation Form 10-K
Report (File No. 1-11459) for the year ended December31,2000)

Amendment No. 1tosaid Directors Deferred Compensation Plan, dated December 18, 2002 (Exhibit 10(m)-l to PPL Corporation
Form 10-KReport (File No. 1-11459)for the year ended December31,2002)

Amendment No. 2 to said Directors Deferred Compensation Plan, dated December 4,2003 (Exhibit 10(q)-2 toPPL Corporation
Form 10-KReport(FileNo. 1-11459)for the year ended December 31,2003)

Amendment No. 3 tosaid Directors Deferred Compensation Plan, dated asofJanuary 1,2005 (Exhibit 10(cc)^ to PPL
Corporation Form 10-K Report (File No. 1-11459) fortheyearended December 31,2005)
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Amendment No. 4to said Directors Deferred Compensation Plan, dated as ofMay 1,2008 (Exhibit 10(x)-5 to PPL Corporation
Form 10-K Report (File No. 1-11459) for theyearended December 31,2008)

- Amendment No. 5to said Directors Deferred Compensation Plan, dated May 28,2010 (Exhibit 10(a) to PPL Corporation Form 10-
Q Report(FileNo. 1-11459)for the quarterended June 30,2010)

- Amendment No. 6to said Directors Deferred Compensation Plan, dated as ofApril 15,2015 (Exhibit 10(b) to PPL Corporation
Form 10-Q Report (File No. 1-11459) forthequarter ended March 31,2015)

- PPL Corporation Directors Deferred Compensation Plan Trust Agreement, dated as ofApril 1,2001, between PPL Corporation and
Wachovia Bank, N.A. (as successor to First Union National Bank), as Trustee (Exhibit I0(hh)-1 to PPL Corporation Form lO-K
Report (FileNo. I-11459) forthe yearended December 31, 2012)

- PPL Officers Deferred Compensation Plan, PPL Supplemental Executive Retirement Plan and PPL Supplemental Compensation
Pension Plan Trust Agreement, dated as ofApril 1,2001, between PPL Corporation and Wachovia Bank, N.A. (as successor to
First Union National Bank), as Tmstee (Exhibit 10(hh)-2 to PPL Corporation Form 10-K Report (File No. 1-1 1459) forthe year
ended December 31,2012)

- PPL Revocable Employee Nonqualified Plans Trust Agreement, dated as ofMarch 20,2007, between PPL Corporation and
Wachovia Bank, N.A., asTmstee (Exhibit 10(c) to PPL Corporation Form 10-Q Report (File No. 1-1149) for thequarter ended
March 31,2007)

- PPL Employee Change in Control Agreements Tmst Agreement, dated as ofMarch 20,2007, between PPL Corpotation and
Wachovia Bank, N.A., asTmstee (Exhibit 10(d) to PPL Corporation Form 10-Q Report (File No. 1-1 1459) forthe quarter ended
March 3 1, 2007)

- PPL Revocable Director Nonqualified Plans Tmst Agreement, dated as ofMarch 20, 2007, between PPL Corporation and
Wachovia Bank, N.A., asTmstee (Exhibit 10(e) to PPL Corporation Form 10-Q Report (File No. 1-1 1459) forthe quarter ended
March 31, 2007)

- Amended and Restated Officers Deferred Compensation Plan, dated December 8, 2003 (Exhibit 10(r) to PPL Corporation Form
10-K Report(FileNo. 1-1 1459)forthe year ended December31,2003)

- Amendment No. 1to said Officers Deferred Compensation Plan, dated as ofJanuary 1,2005 (Exhibit 10(ee)-l to PPL Corporation
Form10-K Report(FileNo. 1-11459)for tbe year ended December 31,2005)

- Amendment No. 2 tosaid Officers Deferred Compensation Plan, dated asofJanuary 22,2007 (Exhibit 10(bb)-3 to PPL
Corporation Form 10-K Report (File No. 1-1 1459) for theyearended December 31,2006)

- Amendment No. 3to said Officers Deferred Compensation Plan, dated as ofJune 1, 2008 (Exhibit 10(z)-4 to PPL Corporation
Form 10-K Report (File No. 1-11459) forthe yearendedDecember 31,2008)

- Amendment No. 4 tosaid Officers Deferred Compensation Plan, dated asofFebmary 15,2012 (Exhibit 10(ff)-5 to PPL
Corporation Form 10-K Report (File No. 1-11459) fortheyearended December 31,2011)

- Amendment No. 5tosaid Executive Deferred Compensation Plan, dated asofMay 8,2014 (Exhibit 10(a) to PPL Corporation
Form 10-Q Report (FileNo. 1-1 1459)forthe quarterendedJune 30, 2014)

Amendment No. 6 tosaid Executive Deferred Compensation Plan, dated asofDecember 16, 201 5 (Exhibit L]10(q)-7 toPPL
Corporation Form 10-KReport(FileNo. 1-1459)forthe year ended December 31,2015)
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- Amended and Restated Supplemental Executive Retirement Plan, dated December 8,2003 (Exhibit 10(s) to PPL Corporation
Form 10-KRepott(FileNo. 1-11459) fortheyearended December31,2003)

- Amendment No. 1to said Supplemental Executive Retirement Plan, dated December 16,2004 (Exhibit 99.1 to PPL Corporation
Form 8-KReport (File No. 1-11459) datedDecember 17,2004)

- Amendment No. 2 to said Supplemental Executive Retirement Plan, dated as ofJanuary 1,2005 (Exhibit 10(fi)-3 to PPL
Corporation Form 10-KReport (File 1-11459) forthe year ended December 31,2005)

- Amendment No. 3to said Supplemental Executive Retirement Plan, dated as ofJanuary 22,2007 (Exhibit 10(cc)^ toPPL
Corporation Form 10-KReport (File No. 1-11459) for theyear ended December 31,2006)

- Amendment No. 4 to said Supplemental Executive Retirement Plan, dated as ofDecember 9,2008 (Exhibit 10(aa)-5 toPPL
Corporation Form 10-KReport (File No. 1-11459) for theyear ended December 31,2008)

- Amendment No. 5to said Supplemental Executive Retirement Plan, dated as ofFebraary 15,2012 (Exhibit 10(gg)-6 to PPL
Corporation Form 10-K Report (File No. 1-11459) for theyear ended December 31,2011)

- Amended and Restated Incentive Compensation Plan, effective January 1,2003 (Exhibit 10(p) toPPL Corporation Form 10-K
Report(FileNo. 1-11459) forthe yearendedDecember 31,2002)

- Amendment No. 1tosaid Incentive Compensation Plan, dated as ofJanuary 1,2005 (Exhibit 10(gg)-2 toPPL Corporation Form
10-K Report (File 1-11459) forthe yearendedDecember 31,2005)

- Amendment No. 2tosaid Incentive Compensation Plan, dated as ofJanuary 26,2007 (Exhibit 10(dd)-3 toPPL Corporation Form
10-K Report (File No. 1-11459) forthe yearendedDecember 31,2006)

- Amendment No. 3to said Incentive Compensation Plan, dated as ofMarch 21,2007 (Exhibit 10(f) to PPL Corporation Form 10-Q
Report(FileNo. 1-11459)for the quarterended March31,2007)

- Amendment No. 4 tosaid Incentive Compensation Plan, effective December 1,2007 (Exhibit 10(a) toPPL Corporation Form 10-
QReport(FileNo. 1-11459) forthe quarterended September 30,2008)

- Amendment No. 5tosaid Incentive Compensation Plan, dated as ofDecember 16,2008 (Exhibit 10(bb)-6 toPPL Corporation
Form 10-K Report (File 1-11459) forthe yearendedDecember 31,2008)

- Form ofStock Option Agreement for stock option awards under theIncentive Compensation Plan (Exhibit 10(a) toPPL
Corporation Form 8-KReport (File No. 1-11459) datedFebraary 1,2006)

- Form ofRestricted Stock Unit Agreement for restricted stock unit awards under the Incentive Compensation Plan (Exhibit 10(b)
to PPLCorporation Form 8-KReport (FileNo. 1-11459)dated February 1,2006)

- Form ofPerformance Unit Agreement for performance unit awards under theIncentive Compensation Plan (Exhibit 10(ss) to PPL
Corporation Form 10-KReport (File No. 1-11459) forthe yearendedDecember 31,2007)

- Amended and Restated Incentive Compensation Plan for Key Employees, effective January 1,2003 (Schedule Bto Proxy
Statement ofPPL Corporation, dated March 17,2003)
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Amendment No. 1to said Incentive Compensation Plan for Key Employees, dated as ofJanuary 1,2005 (Exhibit (hh)-l to PPL
Corporation Form 10-K Report (File 1-11459) for theyear ended December 31,2005)

Amendment No. 2to said Incentive Compensation Plan for Key Employees, dated as ofJanuaiy 26,2007 (Exhibit 10(ee)-3 to PPL
Corporation Form 10-K Report (File No. 1-11459) for theyear ended December 31,2006)

Amendment No. 3to said Incentive Compensation Plan for Key Employees, dated as ofMarch 21,2007 (Exhibit I0(q) to PPL
Corporation Form lO-Q Report (File No. I-11459) for the quarter ended March 31,2007)

Amendment No. 4to said Incentive Compensation Plan for Key Employees, dated as ofDecember 15,2008 (Exhibit 10(ec)-5 to
PPL Corporation Fonn 10-KReport (File No. 1-11459) for theyear ended December 31,2008)

Amendment No. 5to said Incentive Compensation Plan for Key Employees, dated as ofMarch 24,2011 (Exhibit 10(a) to PPL
Corporation Form 10-Q Report (File No. l-11459) for thequarter ended March 31,2011)

Short-term Incentive Plan (Annex BtoProxy Statement ofPPL Corporation, dated April 12,2016)

Employment letter, dated May 31,2006, between PPL Serviees Corporation and William H. Spence (Exhibit 10(pp) to PPL
Corporation Form 10-K Report (File No. l-11459) forthe year ended December31,2006)

Form ofRetention Agreement entered into between PPL Corporation and Gregory N. Dudkin (Exhibit 10(h) to PPL Coqroration
Form 10-Q Report (File No. I-11459) forthe quarter ended March 31,2007)

Fonn ofSeverance Agreement entered into between PPL Corporation and William H. Spence (Exhibit 10(i) to PPL Corporation
Form 10-Q Report (File No. 1-11459) forthe quarter endedMarch 31,2007)

Amendment tosaid Severance Agreement (Exhibit 10(a) to PPL Corporation Form lO-Q Report (File No. 1-11459) forthe quarter
ended June 30,2009)

Form ofChange in Control Severance Protection Agreement entered into between PPL Corporation and Gregory N. Dudkin,
Joanne H. Raphael, Vincent Sorgi and Victor A. Staffieri (Exhibit 10(b) to PPL Corporation Form 10-Q Report (File No. 1-11459)
for the quarter ended March 31,2012)

PPL Corporation 2012 Stock Incentive Plan (Annex AtoProxy Statement ofPPL Corporation, dated April 3,2012)

Form ofPerformance Unit Agreement for performance unit awards under the Stock Incentive Plan (Exhibit I0(tt)-2 toPPL
Corporation Form 10-K Report (File No. I-11459) fortheyearended December 31,2012)

• 10(aa)-3 - Form ofPerformance Contingent Restricted Stock Unit Agreement for restricted stock unitawards under theStoek Incentive Plan
(Exhibit I0(tt)-3 toPPL Corporation Form 10-K Report (File No. I-11459) forthe year ended December 31,2012)

LJl0(aa)-4 - Form ofNonqualified Stock Option Agreement for stock option awards under the Stock Incentive Plan (Exhibit 10(tt)-4 to PPL
Corporation Form 10-K Report (File No. 1-11459) fortheyearended December 31,2012)
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- PPL Corporation Executive Severance Plan, effective as ofJuly 26.2012 (Exhibit 10(d) to PPL Corporation Fonn 10-Q Report
(File No. 1-1 1459) for the quarter ended June 30, 2012)

- Form ofWestern Power Distribution Phantom Stock Option Award Agreement for stock option awards under the Western Power
Distribution Long-Term Incentive Plan (Exhibit •10(bbb)-l to PPL Corporation Form 10-K Report (File No. 1-11459) for the
year ended December 31,2014)

- Service Agreement (including Change inControl Agreement asExhibit A), dated March 16,2015, between Western Power
Distribution (South West) pic and Robert A. Symons (Exhibit 10(a) to PPL Corporation Form lO-Q Report (File No. 1-11459) for
the quarter ended March 31,2015)

- Form ofRetention 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 ofGrant Letter dated May 29, 2015 (Exhibit 10.1 toPPL Corporation Form 8-K Report (File No. 1-11459) dated June 1
2015)

- PPL Corporation and Subsidiaries Computation ofRatio ofEarnings toCombined Fixed Charges and Preferred Stock Dividends

- PPL Electric Utilities Corporation and Subsidiaries Computation ofRatio ofEarnings to Combined Fixed Charges and Preferred
Stock Dividends

- LG&E and KU Energy LLC and Subsidiaries Computation ofRatio ofEarnings toFixed Charges

- Louisville Gas and Electric Company Computation ofRatio ofEarnings toFixed Charges

- Kentucky Utilities Company Computation ofRatio ofEarnings to Fixed Charges

- Subsidiaries ofPPL Corporation

- Consentof Deloitte& louche LLP- PPL Corporation

- Consent of Deloitte &ToucheLLP - PPL Electric Utilities Corporation

Consent ofDeloitte &Touche LLP - LG&E and KU Energy LLC

- Consent of Deloitte &Touche LLP - Louisville Gasand Electric Company

Consent of Deloitte &ToucheLLP - Kentucky UtilitiesCompany
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-3(,0 - Consent of Ernst &Young LLP - PPL Corporation

*33(g) - Consent ofEmst&Young LLP-PPL Electric Utilities Corporation

*23(h) - Consent of Ernst &Young LLP - LG&E andKU Energy LLC

*33(i) - Consent ofErnst &Young LLP - Louisville Gas and Electric Company

*33(,i) - Consent ofEmst&Young LLP-Kentucky Utilities Company

*24 - Powerof Attorney

*3Ua) - Certificate ofPPL's principal executive officer pursuant toSection 302 ofthe Sarbanes-Oxley Act of2002

*3'(b) - Certificate ofPPL's principal financial officer pursuant to Section 302 ofthe Saibanes-Oxley Act of2002

*31(c) - Certificate ofPPL Electric's principal executive officer pursuant to Section 302 ofthe Sarbanes-Oxley Act of2002

*3'(d) - Certificate ofPPL Electric's principal financial officer pursuant to Section 302 ofthe Sarbanes-Oxley Act of2002

IlifeJ - Certificate ofLKE's principal executive officer pursuant to Section 302 ofthe Sarbanes-Oxley Act of2002

liif) - Certificate ofLKE's principal financial officer pursuant to Section 302 ofthe Sarbanes-Oxley Act of2002

*3'(g) - Certificate ofLG&E's principal executive officer pursuant to Section 302 ofthe Sarbanes-Oxley Act of2002

*31(h) - Certificate ofLG&E's principal financial officer pursuant to Section 302 ofthe Sarbanes-Oxley Act of2002

*3'(') - Certificate ofKU's principal executive officer pursuant to Section 302 ofthe Sarbanes-Oxley Act of2002

*3'(J,) - Certificate ofKU's principal financial officer pursuant toSection 302 ofthe Sarbanes-Oxley Act of2002

*32(a) - Certificate ofPPL's principal executive officer pursuant toSection 906 ofthe Sarbanes-Oxley Act of2002

*32(b) - Certificate ofPPL Electric's principal executive officer and principal financial officer pursuant toSection 906 oftheSarbanes-
Oxley Act of2002
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iZic) - Certificate ofLKE's principal executive officer and principal financial officer pursuant toSection 906 ofthe Sarbanes-Oxlev Act
of2002 ^

JiMdj - Certificate ofLG&E's principal executive officer and principal financial officer pursuant to Section 906 ofthe Sarbanes-Oxlev
Act of 2002

f32le} - Certificate ofKU's principal executive officer and principal financial officer pursuant to Section 906 ofthe Sarbanes-Oxlev Act of
2002

- PPLCorporation and Subsidiaries Long-termDebt Schedule

' 0' INS - XBRL Instance Document for PPL Corporation, PPL Energy Supply, LLC, PPL Electric Utilities Corporation, LG&E and KU
Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities Company

101 .SCH - XBRL Taxonomy Extension Schema for PPL Corporation, PPL Corporation, PPL Electric Utilities Corporation, LG&E and KU
Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities Company

lOl.CAL - XBRL Taxonomy Extension Calculation Linkbase for PPL Corporation, PPL Corporation, PPL Electric Utilities Corporation,
LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities Company

10' DEE - XBRL Taxonomy Extension Definition Linkbase for PPL Corporation, PPL Corporation, PPL Electric Utilities Corporation,
LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities Company

101.LAB XBRL Taxonomy Extension Label Linkbase for PPL Corporation, PPL Corporation, PPL Electric Utilities Corporation, LG&E
and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities Company

I' E'̂ E - XBRL Taxonomy Extension Presentation Linkbase for PPL Corporation, PPL Corporation, PPL Electric Utilities Corporation,
LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities Company
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WHEREAS, PPL Services Corporation ("PPL") adopted the PPL Empioyee Stock Ownership Pian, most recentiy

restated effective January 1,2002, on behaif ofvarious affiiiated companies; and

WHEREAS, PPL desires to further amend and restate the PPL Empioyee Stock Ownership Pian,

NOW, THEREFORE, effective December 1, 2016, except as may be provided to the contrary herein, the PPL

Empioyee Stock Ownership Plan is amended as hereinafter set forth:

ARTICLE I

PURPOSE

1.1 The purpose of this Plan is to provide Employees some ownership of stock of PPL Corporation, without requiring any

reduction in pay or other empioyee benefits, or the surrender of any other rights on the part of Employees, and to invest primarily in

the stock of PPL Corporation.
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ARTICLE I!

DEFINITIONS

2.1 "Account" shall mean the separate record maintained at the direction of the Employee Benefit Plan Board

which represents the individual interestofa Participant in the Fund.

2.2 Affiliated Company or Affiiiated Companies" shall mean with respect to any Participating Company,

(a) any corporation that is a member of a controlled group of corporations, as determined under section 414(b) of the

Code, which includes such Participating Company; (b) any member of an affiliated service group, as determined under

section 414(m) of the Code, of which such Participating Company is a member; (c) any trade or business (whether or not

incorporated) that is under common control with such Participating Company, as determined under section 414(c) of the

Code; and (d) any other organization or entity which is required to be aggregated with the Participating Company under

section 414(o) of the Code and regulations issued thereunder. "50% Affiliated Company" means an Affiliated

Company, but determined with "more than 50%" substituted for the phrase "at least 80%" in section 1563(a) of the Code,

when applying sections 414(b) and (c) of the Code.

2.3 "Board of Directors" shall mean the Board of Directors of PPLor the Executive Committee ofthe Board of

irectors with respect to any powers which have been assigned thereto by the Board of Directors. Effective upon the

closing of the PPL Corporation corporate realignment pursuant to which PPL will separate its electric generation and

energy marketing operations from its regulated electric transmission and distribution business, "Board of Directors" shali

mean the Board of Directorsof PPL Services Corporation.
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\ 2.4 "Code" shall mean the Internal Revenue Code of 1986, as amended from time to time or any predecessor

or successor thereto.

2.5 "Compensation" shall have the meaning set forth In Schedule A, for Participants in the Participating

Company iisted therein, except as provided in the next sentence. Soiely for purposes of the maximum allocation rules of

Section 5.5 and the definition of Highly Compensated Eligible Employee" in this Article, "Compensation" shall mean

total wages as reported in the box titled "Wages, tips, other compensation" of Form W-2 (i.e. wages as defined in section

3401(a) of the Code and ali other payments of compensation for which the Participating Company is required to furnish

the employee a written statement under sections 6041 (d) and 6051 (a)(3) of the Code) plus salary reduction contributions

and other amounts excluded from gross income under section 125 (relating to cafeteria pians), 132(f)(4) (relating to

qualified transportation fringe benefit plans), 402(e)(3) (relating to section 401 (k) cash or deferred pians), 402(h)(1)(B)

(reiating to simplified employee pensions) or 403(b) (relating to tax-deferred annuities) of the Code; and compensation

deferred under an eiigible deferred compensation plan within the meaning of section 457(b) of the Code. Solely for

purposes of the maximum allocation rules under Section 5.5, Compensation shall exclude any amount paid after the

'articipant's severance from employment with a Participating Company, unless the amount is paid by the iaterof (i) 2-1/2

months after the Participant's severance from employment or (ii) the end of the year that includes the date of the

Participant's severance from empioyment and such amount is (x) reguiar compensation for services, including overtime,

commissions, bonuses orsimilar payments that would have been paid to the Participant if he had continued in
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employment with the Participating Company, or (y) payment for unused accrued bona fide sick, vacation, or other leave,

latthe Participant would have been able to use the leave if employment with the Participating Company had continued

or (z) nonqualified deferred compensation that would have been paid to the Participant at the same time if he had

remained in employment with the Participating Company and that is inciudibie in the Participant's gross income.

Notwithstanding the foregoing, the preceding sentence shall not apply to payments to an individual who does not

currently perform services for a Participating Company by reason of Qualified Military Service, to the extent those

payments do not exceed the amount the individual would have received had he continued to perform services for a

Participating Company rather than entering miiitary service.

2.6 "Credited Service" shall mean that portion of an Employee's employment with PPL and all Affiliated

Companies which is used to calculate the Employee's eligibility for participation and vesting status hereunder.

2.7 "Deferred Savings Pian" shail mean the PPL Deferred Savings Plan.

2.8 "Dividend-based Contribution" shall mean the contribution made by a Participating Company or PPL

Corporation in accordance with Section 4.4.

2.9 "Effective Date" shall mean January 1, 2002, the effective date of this amended and restated Plan, except

s provided to the contrary herein. The Plan waseffective originaily onJanuary 1,1975.

2.10 "Eligible Employee" shall mean an Employee who has satisfied the eligibility requirements of Section 3.1.

Source PPL CORP, 10-K, February 17, 2017 Powered by Morningstar'-' Document Research^



2.11 "Employee" shall mean each person who is classified by a Participating Company as a common law

mpioyee ofsuch Participating Company, and who:

(a) is classified by the Participating Company as (1) a Managers Compensation Plan employee, (2) a

Professional Associate - Part-Time, (3) an Administrative Associate - Part-Time, or (4) aSpecific Professional; or

(b) is a member of the Intemational Brotherhood of Electrical Workers and Is in a classification eligible to

participate in this Plan pursuant to acollective bargaining agreement between such union and a Participating Company.

An individual who is not classified by a Participating Company as a common law employee shall not be an Employee

regardless of whether (1) the Individual is considered an employee by reason of being a leased employee (whether or

not within the meaning of section 414(n) or (o) of the Code), (2) the individual Is classified by a Participating Company as

an independent contractor, or (3) for employment tax or other purposes, the individual is subsequently determined to be a

common law employee, or not to be a leased employee or Independent contractor. For purposes of determining eligibility

under the Plan, the classification to which an individual Is assigned by a Participating Company shall be final and

conclusive, regardless of whether a court, a governmental agency or any entity subsequentiy finds that such individual

should have been assigned to a differentciassification.

2.12 "Employee Benefit Plan Board" shall mean the Board described inArticle VIII.

2.13 Employee Savings Plan" shall mean the PPL Employee Savings Plan (prior to February 14, 2000, the

PP&L Employee Savings Plan).
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2.14 "ERISA" shall mean the Employee Retirement Income Security Act of 1974, as it may be amended from

me to time.

2.15 "Fund" shall mean the separate fund established for this Plan, administered under the Trust Agreement,

outofwhich benefits payable underthisPlan shall be paid.

2.16 "Highly Compensated Eligible Employee" shall mean an Eligible Employee who:

(a) is a five-percent owner, as defined in section 416(i)(1) ofthe Code, either for the current Plan Year or the

immediately preceding Plan Year; or

(b) (1) received more than $80,000 (as indexed) in Compensation in the immediately preceding Plan Year, from

a Participating Company or an Affiliated Company; and

(2) was among the top 20% of Employees of the Participating Company and Affiliated Companies ranked

by Compensation in the immediately preceding Plan Year (excluding Employees described in section 414(q)(5) of the

Code to the extent (A) permitted under the Code and regulations thereunder and (B) elected by the Employee Benefit

Plan Board, for purposes of identifying the number of Employees in the top 20%).

2.17 "Hour of Service " shall mean an hour for which:

(a) an employee Is directly or indirectly paid or entitled to payment by PPL or an Affiliated Company for the

performance of employment duties;

(b) back pay, irrespective ofmitigation ofdamages, iseither awarded oragreed to; or

Source. PPL CORP, 10-K, February 17, 2017 Powered by Morningslar®' Document Research®



(c) an employee is directly or indirectly paid or entitled to payment by PPL or an Affiliated Company on account

a period of time during which no duties are performed due to vacation, holiday, illness, incapacity (including disability),

layoff, jury duty, military duty, or leave of absence.

There shall be excluded from the foregoing those periods during which payments are made or due under a plan

maintained solely for the purpose of complying with applicable workers' for the compensation, unemployment

compensation or disability insurance laws. No more than 501 Hours of Service shall be credited under Subsection (c) on

account of any single continuous period during which no duties are performed except to the extent othenwise provided in

this Plan. An Hour of Service shall not be credited where an employee is being reimbursed solely for medical or

medically related expenses. An Hour of Service shall be credited in accordance with the rules set forth in U.S.

Department ofLabor Reg. §2530.200b-2(b) and (c).

Hours of Service shall also be credited for any individual who is considered a leased employee for purposes of

this Plan under section 414(n) of the Code.

Notwithstanding the foregoing. Hours of Service shall be credited for an employee for whom no records of hours

are maintained onthe basisof45 Hours ofService for each week ofemployment.

2.18 Leased Employee" shall mean any person (other than an employee of a Participating Company or

Affiliated Company) who pursuant to an agreement between a Participating Company or Affiliated Company and any

other person ("leasing organization") has performed services for a Participating Company or Affiliated Company (or for a

Participating Company orAffiliated Company and related persons
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determined in accordance with section 414(n)(6) of the Code) on asubstantially full time basis for a period of at least one

3ar, which services are performed under primary direction or control of a Participating Company or Affiliated Company.

ALeased Employee shall not be considered an employee of a Participating Company or Affiliated Company if (a)

such individual is covered by a money purchase pension plan maintained by the leasing organization and providing (1)

a nonintegrated employer contribution rate of at least 10 percent of compensation, as defined in section 415(c)(3) of the

Code, but including amounts contributed pursuant to a salary reduction agreement which are excludable from the

employee's gross income under section 125, section 132(f)(4), section 402(e)(3), section 402(h)(1)(B) or section 403(b)

of the Code, (2) immediate participation, and (3) full and immediate vesting; and (b) leased employees do not constitute

more than 20 percent ofthe recipient's nonhighly compensated work force.

2.19 Matching Contributions " shall mean the contributions made by Participants in accordance with

Section 4.2.

2.20 "Market Value" shall mean, with respect to the Stock, the closing prices of the Stock reported by the New

York Stock Exchange for the third trading day immediately preceding the date on which the Stock is contributed to the

Plan.

2.21 "Officer" shall mean those persons who are defined as officers in Rule 16a-1(f) promulgated under the

Securities Exchange Act of 1934.

2.22 "Participant" shall mean an Employee entitled to participate in this Plan under Article III hereof or any

former Employee for whom an Account is maintained under the Plan.
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2.23 "Participating Company" shall mean PPL (prior to February 14, 2000, PP&L, Inc.), PPL EnergyPlus, LLC

iirior to February 14, 2000, PP&L EnergyPlus Co., LLC) and each other AfRliated Company which is authorized by the

Board to adopt this Plan by action of its board of directors, as Listed in Appendix A.

2.24 PAYSOP Contributions" shall mean the contributions made by PPL in accordance with Section 4.3.

2.25 "Plan" shall mean the PPL Employee Stock Ownership Plan (prior to February 14, 2000, the PP&L

Employee Stock Ownership Plan), an employee stock ownership plan within the meaning of section 4975(e)(7) of the

Code, as set forth herein and as hereafter amended from time to time.

2.26 "Pian Year" shall mean the fiscal year of PPL, which shall commence each January 1and end on the next

following December 31.

2.27 "PPL" shall mean PPL Services Corporation and its successors. Prior to February 14, 2000, "PPL" shall

mean PP&L, Inc.

2.28 "PPL Corporation" shall mean PPL Corporation and its successors. Prior to February 14, 2000, "PPL

Corporation" shall mean PP&L Resources, Inc.

2.29 Qualified Military Service" means any service (either voluntary or involuntary) by an individual in the

Uniformed Services if such individual is entitled to reemployment rights with a Participating Company with respect to

such service.

2.30 "Retirement Pian" shall mean the PPL Retirement Plan.

2.31 "Returning Veteran" means a former Employee who on or after December 12, 1994, returns from

Qualified Military Service toemployment by a Participating
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Company within the period of time during which his reemployment rights are protected by law.

2.32 "Spouse "shall mean the person to whom a Participant is married on any date of reference.

2.33 "Stock " shall mean the common stock ofPPL Corporation.

2.34 "Total Disability "shall mean adisability of a nature which renders a Participant eligible to participate in

PPL's LongTerm Disability Plan.

2.35 TRASOP Contributions" shall mean the contributions made by PPL in accordance with Section 4.1.

2.36 "Trust" or "Trust Agreement" shall mean the Agreement and Declaration of Trust, if any, executed under

this Plan.

2.37 Trustee shall mean the corporate Trustee or one or more individuals collectively appointed and acting

under the Trust Agreement, ifany.

2.38 "Uniformed Services" means the Armed Forces, the Army National Guard and Air National Guard (when

engaged in active duty for training, inactive duty training, or full-time National Guard duty), the commissioned corps of the

Public Health Service, and any other category of persons designated by the President of the United States in time of war

or emergency.

2.39 Valuation Date" shall mean the last day of each Plan Year and each interim date on which a valuation of

the Fund is made.
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ARTICLE ill

ELIGIBILITY

3.1 Eligibility.

(a) All persons who were participants in the Plan immediately prior to January 1, 2015 and who are in the

employ of a Participating Company on January 1, 2015 shall remain Participants hereunder as of such date. All

Employees as of January 1, 2015 (but who are not eligible to participate under the preceding sentence) who have

completed one year of Credited Service shall be Participants as of that date. No employee hired after January 1, 2015

who is not subject to a collective bargaining agreement shall be a Participant. Effective before July 31, 2006, other

Employees shall become Participants on the first day of the calendar month next following the date on which an

Employee completes one year of Credited Service, or if later, on which an individual becomes an Employee. Effective on

and after July 31, 2006, but prior to January 1, 2015 for employees not subject to a collective bargaining agreement,

other Employees shall become Participants on the first day of the calendar month next following the date on which an

individual becomes an Employee. A year of Credited Service," for the purposes of this Article, shall require completion

of at least 1,000 Hours of Service during the 12 months from commencement of employment. An Employee who fails to

omplete 1,000 Hours of Service during his initial 12 months of employment shall complete a year of Credited Service as

of the end ofany Plan Year in which he completes 1,000 Hours of Service; provided, however, that the first Plan Year

during which such Employee shall have the opportunity to complete such 1,000 Hours of Service shall include the

anniversary of his commencement ofemployment.
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(b) An Employee may elect in writing not to become a Participant by filing such eiection with the Employee

enefit Plan Board.

3.2 Participation. AParticipant shall share In contributions under Article Vfor any Plan Year during which he

(a) completes at least one Hour of Service and (b) receives Compensation. AParticipant shall cease to be a Participant

on the date on which his entire Account is distributed to him. Notwithstanding the foregoing, for Plan Year 1990, any

Participant who is totally and permanently disabled shall share in contributions underArticle V.

3 . 3 Reemployment after Break of Service. In the event a Participant ceases to be an Employee and

subsequently again becomes an Employee, he shall not be readmitted as a Participant if he is not subject to a collective

bargaining agreement.

3.4 Officers, Directors, and Shareholders. Officers, directors, and shareholders of a Participating Company

who are Participants shall participate in the Plan on the same basis as other Participants.

3.5 Rights Affected. Except as expressly provided to the contrary in the Plan, any former Employee who has

retired or whose employment has terminated before the Effective Date shall receive no additional rights asa result of this

amended and restated Plan, but shall have his rights and benefits determined solely under the Plan as it existed prior to

jie Effective Date. However, any former Employee who has terminated employment and who is reemployed as an

Employee after the Effective Date shall have the rights and benefits provided hereunder.
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3.6 Data. Each Participant shall furnish to the Employee Benefit Plan Board such data as may be considered

scessary by the Employee Benefit Plan Board for thedetermination ofhis rights and benefits under the Plan.
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ARTICLE IV

CONTRIBUTIONS TO THE FUND

4.1 TRASOP Contributions. Prior to January 1, 1983, PPL contributed certain TRASOP contributions subject

tosection 409ofthe Code. Effective January1,1983, nofurther TRASOP contributions shall be made.

4.2 Matching Contributions. Prior to January 1, 1983, Participants contributed certain Matching Contributions

to be matched by PPL TRASOP contributions. Effective January 1, 1983, no further Matching Contributions shall be

made.

4.3 PAYSOP Contributions. Prior to January 1, 1987, PPL contributed certain PAYSOP contributions subject

to section409 ofthe Code. Effective January 1,1987, no further PAYSOP contributions shall be made.

4.4 Dividend-based Contribution. Commencing with the 1990 Plan Year, a Participating Company or PPL

Corporation may contribute to the Plan an amount determined at the sole discretion of PPL or PPL Corporation relating

to the reduction in taxes arising out ofthe payment ofdividends to participants and the contribution thereof to the Plan.

The Dividend-based Contribution is in addition to contributions made pursuant to Sections 4.1, 4.2 and 4.3. All

contributions by PPL, PPL Corporation or a Participating Company are expressly conditioned upon their deductibility for

;!deral income tax purposes.

4.5 Investment in Stock. Ail TRASOP, PAYSOP, Dividend-based, and Matching Contributions may be in cash

or in Stock; provided, however, that if a Contribution is in cash, the Trustee shall use such Contribution to purchase

Stock from PPL Corporation orothers, effective July 31, 2006, with the exception ofsuch funds
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necessary to implement a Participant's direction for investment in investment options for diversification of investments

ursuantto Code Section 401(a)(28)(B)and Section 7.9(b) ofthe Plan. If a Contribution is in Stock, the number ofshares

contributed will be determined by the MarketValue of the Stock.
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ARTICLE V

ALLOCATION

5.1 Accounts. Aseparate Account shall be created for each Participant. Separate subaccounts shall also be

maintained with respect to the Stock acquired with (a) TRASOP and PAYSOP Contributions, (b) Matching Contributions

and (c) Dividend-based Contributions. Additionai subaccounts may be estabiished at the Employee Benefit Plan Board's

discretion.

5 . 2 Allocation of Contributions. Contributions made for any Plan Year shall be allocated among the

Participants entitled to share in the allocation of contributions pursuant to Section 3.2 in accordance with the following

rules.

(a) Subject to Section 5.2(b), Stock acquired with the Dividend-based Contribution made with respect to a Plan

Year shall be allocated, as ofthe close ofsuch Plan Year, as follows:

(1) 75% of the Dividend-based Contribution shall be allocated to the Account of each Participant to

whom oron whose behalf dividends were paid at any time during the portion ofsuch Plan Year In

which the Participant was an Employee. The amount of such Stock allocated to each Participant's

Account shall bear the same proportion to the total amount of such Stock allocated with respect to

such Plan Year as the amount ofdividends paid to such Participant during the portion ofthe Plan

Year in which he was an Employee bears to the total amount of dividends paid to all Participants

during the portion ofsuch Plan Yearin which they were Employees; and
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(2) 25% of the Dividend-based Contribution shall be allocated to the Account of each Participant who

was a Participant at any time during such Plan Year. The amount ofsuch Stock allocated to each

Participant's Account shall bearthe same proportion tothe total amount ofsuch Stock allocated with

respect to such Plan Year as the amount of the Compensation paid to such Participant bears to the

total Compensation paid to all Participants during such Plan Year.

(b) In the event the allocation under Section 5.2(a)(1) fails the general test as set forth In Treas. Reg. section

1.401 (a)(4)-2(c), the percentage of such contribution to be allocated under Section 5.2(a)(1) shall be decreased and the

percentage of such contribution to be allocated under Section 5.2(a)(2) shall be correspondingly increased until the

allocation under Section 5.2(a)(1) passes such general test. For purposes of the preceding sentence, the general test

shall be performed without imputing disparity and without cross-testing, in accordance with any method permitted under

Treas. Reg. 1.401(a)(4)-2(c) and related regulations, provided the general test is passed using such method; if the

general test is failed using all methods permitted under Treas. Reg. 1.401 (a)(4)-2(c) and related regulations, the general

test shall be performed in accordance with the method that causes the smallest required adjustment under the preceding

sentence in the relative percentages under Section 5.2(a)(1) and (2).

5.3 Allocation of Earnings.

(a) Any cash dividends paid prior to July 1, 2003 with respect to Stock that is allocated to a Participant's Account

as ofthe record date ofsuch dividend shall be paid

Source. PPL CORP 10^ February 17, 2017 Powered by Morningstar®' Document Research^



no later than 90 days after the close of the Plan Year to the Participant in cash either by the Trustee or directiy by PPL, a

articipating Company or PPL Corporation.

(b) Any cash dividends paid on or after July 1, 2003 with respect to Stock that is allocated to a Participant's

Account as of the record date of such dividend shail be, as elected by the Participant in the manner and at the time

prescribed by the Employee Benefit Plan Board, (1) distributed in cash to the Participant as soon as administratively

practicable following the date such dividend is paid by PPL Corporation (but in no event later than 90 days after the

close of the Plan Year In which such dividend is paid by PPL Corporation) or (2) credited to the Participant's Account

and invested In additional Stock. Dividends that are invested in Stock in the Plan pursuant to an election under section

404(k)(A)(lii) of the Code shall be treated as eamings under the Plan. Pursuant to rules established by the Employee

Benefit Plan Board, a Participant's failure to elect either a cash distribution or investment in Stock shall be deemed an

election of cash distribution.

(c) Effective July 1, 2003, any non-cash distributions paid with respect to Stock allocated to a Participant's

Account shall be credited to the Participants Account and invested in additional Stock and treated as eamings under the

Plan.

The initial deposit of non-cash dividends to the Trust shall commence a blackout of any and all distribution

activity under Article VII with respect to such non-cash dividends until such time as the Employee Benefit Plan Board

specifies the blackout shall end. The allocable share of non-cash dividends for each Participant's account shall be

established in a temporary sub-account which shall have no distributions permitted. The sub-accounts shall be

liquidated and reinvested in stock in an orderly manner, and such sub-accounts, when allocated their allocable share of

the
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stock purchased by reinvestment of non-cash dividends, shali be merged into the Participant's accounts when the

:iackout ends. Article VII distributions for the Participant's fuil account, including the additional stock from the merged

sub-account, shall be permitted as of the date the blackout ends. During the blackout, only that portion of the

Participant's account which is not in the temporary sub-account may have distributions described in Article VII.

5.4 Special Allocation Rule. No Participant may receive an allocation under the Dividend-based Contribution

provided for in Section 5.2(a) above which equals or exceeds 5% of such Participant's Compensation for the Plan Year

forwhich such ailocation is being made.

5.5 Maximum Allocation. Notwithstanding anything in this Article to the contrary, in no event shall contributions

under the Pian vioiate the iimitations setforth in section 415 of the Code, which are hereby incorporated into the Pian.

Effective for limitation years beginning on or after July 1, 2007, should there beany excess annual additions to

Participants account in excess ofthe limitations ofsection 415 ofthe Code, such excessannuai additions shail be

corrected to the extent permitted by rules setforth in Internal Revenue Service revenue rulings, notices, or other

guidance published in the Internal Revenue Bulletin.

5.6 Supplemental 2012 Allocation. There shall be a supplemental contribution for the 2012 Pian Year that

hall beallocated according to the foliowing formula, notwithstanding any other provision in this Plan:

(a) For all Participants that are not covered by a collective bargaining agreement, are not a Highly

Compensated Eligible Employee, and have compensation
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less than $70,000, there shall be an allocation ofStock with a value of$800.

(b) For all Participants that are not covered by a collective bargaining agreement, are not a Highly

Compensated Eligible Employee, and have compensation of $70,000 or more, there shall be an allocation of Stock with

a value of $250.

(c) This supplement allocation shall be In addition to any other allocation for the 2012 Plan Year under

this Article V.
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ARTICLE VI

PARTICIPANTS' ACCOUNTS

6.1 Accounts. All contributions and earnings thereon may be Invested in one commingled Fund for the benefit

of all Participants. However, in order that the interest of each Participant may be accurately determined and computed, a

separate Account shall be maintained for each Participant which shall represent his interest In the Fund.

6.2 Valuation. The value of each investment medium in the Fund shall be computed by the Trustee as of the

close ofbusiness oneach Valuation Date onthe basisofthe fair market value ofall assets ofthe Fund.

6 . 3 Accounting for Allocations. The Employee Benefit Plan Board shall provide for the establishment of

accounting procedures for the purpose of making the allocations, valuations and adjustments to Participants' Accounts

provided for in this Article. From time to time, such procedures may be modified for the purpose of achieving equitable

and nondiscriminatory allocations among the Accounts of Participants in accordance with the general concepts of the

Plan and the provisions of this Article.
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ARTICLE VII

DISTRIBUTION

7.1 General. The interest of each Participant in the Fund shaii bedistributed in the manner, in the amount and at

the time provided in this Articie, except that in the event of termination of the Pian the provisions ofArticle Xshall govern.

Prior to Juiy 1,2003, each Participant shall have a nonforfeitable right to ail Stock allocated to his Account, except as set

forth in Sections 4.1(f), 4.7(c) and 5.5. Effective Juiy 1, 2003, except as set forth in Section 5.5, each Participant shaii

have a nonforfeitable right to his Account including Stock or other amounts that are attributable to cash dividends paid on

Stock to which the Participant has made or is deemed to have made an investment election pursuant to section 404(k)(A)

(ill) of the Code. The provisions of this Articie shall be construed in accordance with section 401(a)(9) of the Code and

regulations thereunder.

7.2 Death, if a Participant dies either while in the employment of a Participating Company or after termination of

employment but prior to the commencement of benefit payments, the full amount of his interest in the Fund shall be paid

to the Participant's beneficiaryin a single sum.

7.3 Beneficiary Designation.

(a) Death benefits under the Pian shall be paid to the surviving Spouse of a Participant, including the Spouse of

a Participant who has retired or whose employment has terminated before the Effective Date, (1) unless (A) such Spouse

consents in writing not to receive such benefit and consents to the specific beneficiary designated by the Participant, (B)

such consent acknowledges its own effect, and (C) such consent is witnessed by a notary public; or (2) unless the

Participant establishes to the satisfaction
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of a Plan representative either that he has no Spouse, that his Spouse cannot be located, or that his Spouse's consent is

Dt required under such other circumstances as are prescribed under governmental regulations.

(b) Except as provided in this Section, each Participant shaii have the unrestricted right at any time to designate

the beneficiary or beneficiaries who shall receive, upon or after his death, his interest in the Fund by executing and fiiing

with the Empioyee Benefit Pian Board a written instrument in such form as may be prescribed by the Employee Benefit

Plan Board for that purpose. Except as provided in this Section, the Participant shaii have the unrestricted right to revoke

and to change, at any time and from time to time, any beneficiaries previousiy designated by him by executing and fiiing

with the Employee Benefit Plan Board a written instrument in such form as may be prescribed by the Empioyee Benefit

Pian Board for that purpose. No designation, revocation or change of beneficiaries shaii be valid and effective uniess

and until filed with the Empioyee Benefit Plan Board.

If no designation is made, or if the beneficiaries named in such designation predecease the Participant, or if the

beneficiary cannot be iocated by the Employee Benefit Pian Board, the interest of the deceased Participant shaii be paid

to the surviving spouse or ifnone, to the Participant's estate.

The amount payabie upon the death of a Participant shall be paid in Stock or cash as eiected by the recipients.

7.4 Disability.

(a) if a Participant suffers a Totai Disabiiity prior to his termination of employment with PPL and ail Affiliated

Companies and is on inactive status on account of
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such Total Disability, the fuli amount of his interest in the Fund shali be paid to him or applied for his benefit upon

articipant's consent in writing to such payment or appiication foliowing the determination of his Total Disability in

accordance with the provisions of this Articie VII.

(b) Total Disability shail be determined by the Empioyee Benefit Pian Board which may consuit with a medicai

examiner selected by it. The medicai examiner shali have the right to make such physicai examinations and other

investigations as may be reasonabiy required to determine Total Disability.

7.5 Termination ofEmpioyment. Upon a Participant's retirement or other termination of empioyment with PPL

and ail Affiliated Companies, he shail be entitled to receive his interest in the Fund. Subject to Subsection 7.7(c), (a) if

the vaiue of his interest in the Fund exceeds $5,000 ($1,000 effective Mach 28, 2005), his interest shall not be paid to

him or appiied for his benefit untii (1) he consents in writing to such payment or application, or (2) he attains his 65th

birthday or (3) he dies; whichever occurs first; (b) otherwise, his interest shail be paid to him or applied for his benefit in a

singie sum within 60 days aftersuch termination takes place.

7.6 Valuation for Distribution. For the purposes of paying the amounts to be distributed to a Participant or his

beneficiaries under the provisions of this Article, the value of the Fund and the amount of the Participant's interest shaii

e determined in accordance with the provisions of Articie Vi as of the Vaiuation Date coincident with or next following

the event which gives rise to a payment under this Article. There shall be added to such amount the additional

contributions, if any, which are to be aiiocated to the Participant's Account pursuant to Article IV.
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7.7 Timing of Distribution.

(a) AParticipant entitled under this Articie to receive benefits shail commence to receive benefits as soon as

administrativeiy practicabie, but in no event shaii any Participant receive benefits iater than the earlier of the dates

determined under (1), (2) or (3) beiow:

(1) the iater of

(A) the 60th day after the close of the Plan Year in which the Participant attains his Normal

Retirement Date or

th

(B) the 60 day after the close of the Plan Year in which the Participant's employment with all

Participating Companiesand all Affiliated Companies terminates:

(2) the later of

(A) the April 1st that follows the end of the calendar year in which the Participant attains age 7OV2;

or

(B) (Effective only for Participants who attain age IQV-z on or after January 1, 2002.) the April 1st that

follows the end of the calendar year in which the Participant's employment terminates; provided, however, that this

'aragraph (a)(2)(B) shall not apply for a Participant who is a five-percent (5%) owner (as defined in section 416 of the

Code) of a Participating Company atany time during the five-Plan Year period ending in the calendar year in which he

attains Age 7014 or thereafter; or

(3) in the event of the Participant's death, December 31 of the calendar year following the year of the

Participant's death.
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(b) If a Participant attains age 70>2 after December 31,1995 but before January 1, 2002, and is not a 5-percent

wner (within the meaning of section 416 of the Code) of a Participating Company at any time during the five-Pian Year

period ending in the caiendar year in which he attained age ZOVz or thereafter, such Participant may elect to receive

benefits on either (l)Aprii 1of the caiendar year foilowing the calendar year in which he attains age 7072, or(2)Aprii 1of

the caiendar year foliowing the caiendar year in which he terminates empioyment with ail Participating Companies and

ail Affiliated Companies. Such eiection must be made, in a form provided by the Administrative Committee, not later than

April 1of the calendar year foliowing the calendar year in which the Participant attains age 7072. If the Participant fails to

make a timely eiection, such Participant shali receive benefits not later than April 1of the calendar year following the

calendar year in which he attained age 7OV2.

(c) AParticipant who terminates employment with a Participating Company on or after age 55, and whose

Account exceeds $5,000 ($1,000 effective Mach 28, 2005), shali be entitled to defer payment of his benefits until a date

notlaterthan thatspecified in Section 7.7(a)(2).

(d) The Employee Benefit Plan Board shall supply to each Participant who is entitled to distribution before his

death or attainment of age 65 and the value of whose Account exceeds $5,000 ($1,000 effective Mach 28, 2005), written

yformation reiating to his right to defer distribution under Section 7.4, 7.5 or 7.7(c). Such notice shali be furnished not

iess than 30 days nor more than 90 days prior to the Participant's benefit commencement date, except that such notice

may be furnished iess than 30 days prior to the Participant's benefit commencement date if (1) the Empioyee Benefit

Pian Board
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informs the Participant that the Participant has the right to a period of at least 30 days after receiving such notice to

onsiderthe decision whether to elect a distribution, and the mode in which he desires such distribution to be made, and

(2) theParticipant, after receiving such notice, affirmatively elects a distribution.

7 . 8 Mode of Distribution. The sole form of benefit under Sections 7.2, 7.4 and 7.5 shall be a single sum

payment. Any additional Stock which is subsequently allocated to the Participant's Account shall be distributed within 60

days following the date on which such allocation is actually made. At the election of the Participant, all distributions will

be either in cash or in full shares of Stock and cash in lieu of fractional shares based on the price atwhich the Trustee

sells such Stock or the fair market value thereof, ifthe Stock is not sold.

7.9 Withdrawals.

(a) Prior to July 31, 2006, a Participant could, by filing a written election with the Employee Benefit Plan Board,

withdraw from his Account all Stock which had been allocated with respect to a Plan Year ending at least 84 months

prior to the end of the Plan Year In which such election was made. The number of shares eligible for withdrawal during a

Plan Year were determined on or before October 1of the preceding Plan Year. Elections had to be received by the first

day of March, June, September or December of the year in which the withdrawal was made. Payments of withdrawals

'ere made within 60 days following the end of the quarter for which the election was made. As of July 31, 2006, a

Participant may, by filing a written election with the Trustee, withdraw from his Account all Stock which has been

allocated tothe Participant's Account for at least 36 months prior to the date such election is made.
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(b) (1) Any Participant who has completed at least ten years of participation in the Plan and attained age 55

lay elect within 90 days after the close of each Plan Year in the election period (as defined in Subsection (b)(2) below)

to withdraw 25% of his Account attributable to Stock acquired by or contributed to the Plan on or after December 31,

1986 to the extent such portion of his Account exceeds the sum of (A) the amount to which a prior election under this

Subsection applies and (B) any amount withdrawn under Subsection (a) pursuant to an eiection made within 90 days

after the dose of any Pian Year in the eiection period, in the case of a Participant's final election, "50%" shall be

substituted for "25%" in the preceding sentence to determine the amount the Participant may withdraw or, effective July

31, 2006, re-invest. The determination of the date on which Stock is acquired by or contributed to the Plan shall be made

in accordance with section 401(a)(28) oftheCode and regulations thereunder.

(2) The election period for purposes of this Subsection is the six Plan Year period that begins with the

Plan Year in which occurs the later of (A) the Participant's attainment of age 55 or (B) the first Plan Year in which the

Participant has compieted ten years of participation, except that the eiection period shall not begin before December 31,

1986.

(3) Payments of withdrawals under this Subsection 7.9(b) wiil be made within 90 days foliowing the end

, f the 90-day period during which the withdrawal election is made.

(4) Effective July 31, 2006, if the Participant elects a re-investment, the portion ofthe Account specified in

Section 7.9(b)(1) wiil be invested by the Trustee on behalf of the Participant in such investment choices as the

Participant may seiect among
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the investments utilized by the Deferred Savings Plan and Employee Savings Plan. The transfer of investments, fees

nd charges, and limitations on investment withdrawals and deposits shall be the same as that imposed on such

investments by the Trustee of the Deferred Savings Plan and Employee Savings Plan. The Participant shall have the

right to withdraw any and all funds so invested, subject to investment administrative timing rules as may be imposed by

the Trustee.

(c) Notwithstanding the provisions of Section 7.9(a) and (b) above. Officers may not withdraw or, effective July

31, 2006, re-invest, any Stock which has been in the Plan less than six months. Any election by an Officer to make a

withdrawal or, effective July 31, 2006, re-invest, pursuant to this Section 7.9 must be made not less than six months prior

to the date of the withdrawal and such election shall be irrevocable.

7.10 Optional Direct Transfer of Eligible Rollover Distributions.

(a) Except to the extent otherwise provided by section 401(a)(31) of the Code and regulations thereunder, a

Participant, or an alternate payee under a Qualified Domestic Relations Order who is the spouse or former spouse of a

Participant, entitled to receive a withdrawal ordistribution from the Plan may elect to have the Trustee transfer all ora

portion ofthe amount to be distributed directly to:

(1) an individual retirement account described in section 408(a) oftheCode,

(2) an individual retirement annuity described in section 408(b) of the Code (other than an endowment

contract).
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(3) a qualified defined contribution retirement plan described in section 401 (a) of the Code, the terms of

hich permit theacceptance ofrollover contributions from this Plan,

(4) an annuity plan described in section 403(a) of the Code, the terms of which permit the acceptance of

rollover contributions from this Plan,

(5) an annuity contract described in section 403(b) ofthe Code, or

(6) an eligible plan under section 457(b) of the Code which is maintained by a state, political subdivision

of a state, or any agency or instrumentality of a state or political subdivision of a state and which agrees to separately

account foramounts transferred intosuch plan from this Plan.

(7) Effective with respect to distributions made after December 31, 2007, a Roth IRA described in Code

section 408A of the Code.

Adeath beneficiary entitled to receive a distribution from the Plan shall have the right to transfer all or a

portion of the amount to be distributed directly to a section 408(a) or 408(b) plan described in Subsections (a)(1) and (a)

(2) above, provided that a non-spouse beneficiary shall establish such a plan in compliance with Code Section 402(c)

(11) concerning an inherited individual retirement plan of a non-spouse beneficiary.

(b) the Participant or beneficiary must specify the name of the pian to which the amount is to be transferred, on a

form and in a manner prescribed bythe Employee Benefit Plan Board.

(c) Subsection (a)shall notapply to thefollowing distributions:

(1) any distribution of Matching Contributions,
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(2) any distribution which is one of a series of substantialiy equai instaiiments over either (1) a period of

)n (10) years or more, or (2) a period equal to the life or iife expectancy of the Participant or the joint iives or life

expectancy of the Participantand his beneficiary,

(3) that portion of any distribution after the Participant's Required Beginning Date that is required to be

distributed to the Participant by the minimum distribution ruies of section 401(a)(9) of the Code, or

(4) such other distributions as may be exempted by appiicabie statute or reguiation from the requirements

of section 401(a)(31)ofthe Code.

(d) Notwithstanding the foregoing, a Participant may take a roliover distribution of Matching Contributions,

provided, however that such a roliover can only be made to an individual retirement account or annuity contract

described in section 408(a) or 408(b) of the Code, or, via a direct trustee-to-trustee transfer, to a qualified plan described

in section 401 (a) of the Code or an annuity contract described in section 403(b) of the Code that separately accounts for

after-tax roliover contributions.
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ARTICLE VIII

ADMINISTRATION

8.1 Administration by Employee Benefit Plan Board.

(a) The Plan shall be administered by an Employee Benefit Plan Board, consisting of not fewer than three

persons. Members of the Employee Benefit Plan Board shall be appointed from time to time by the Board of Directors of

PPL Corporation and shall serve atthe pleasure of the Board of Directors of PPL Corporation. Vacancies shall be filled

in the same manner as appointments. Any member of the Employee Benefit Plan Board may resign by delivering a

written resignation to the Board of Directors or to the Secretary of the Employee Benefit Plan Board effective upon

delivery or at any other future date specified therein.

(b) The Employee Benefit Plan Board shall elect a chairman from its members and shall appoint a secretary

who may be, but need not be, a member of the Employee Benefit Plan Board. The Employee Benefit Plan Board shall

not receive any compensation for its services.

(c) The Employee Benefit Plan Board may act at a meeting or in writing without a meeting. Amajority of the

members of the Employee Benefit Plan Board at the time in office shall constitute a quorum for the transaction of

usiness at all meetings and a majority of those present at any meeting shall be required for action. All decisions by the

Employee Benefit Plan Board arrived at without a meeting shall be made by the vote or assent of a majority of its

members. No member of the Employee Benefit Plan Board may act, vote or otherwise influence a decision of the

Employee Benefit Plan Board specifically relating to the Employee Benefit Plan Board member's own participation under

the Plan.
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(d) The Employee Benefit Plan Board may adopt such rules and regulations as it deems desirable for the

bnduct of its affairs. Aii ruies and decisions of the Employee Benefit Pian Board shali be uniformiy and consistency

applied. The Employee Benefit Pian Board shail have the final right of interpretation, construction and determination

under the Pian and decisions of the Employee Benefit Plan Board are final and conclusive forali purposes.

8.2 Dutiesand Powers of Employee BenefitPian Board and Administrative Committee.

(a) In addition to the duties and powers described eisewhere hereunder, the Empioyee Benefit Plan Board shall

have all such powers as may be necessary to discharge its duties hereunder including but not iimited to the following

specific duties and powers:

(1) to retain such consuitants, accountants, agents, cierical assistants and attorneys as may be deemed

necessary or desirabie to render statements, reports and advice with respect to the Plan and to assist the Employee

Benefit Plan Board in compiying with ali appiicabie ruies and reguiations affecting the Plan. Any consultants,

accountants, orattorneys may be the same as those retained byPPL;

(2) to makesuch amendmentsas provided for inArticle X;

(3) to enact uniform and nondiscriminatory ruies and regulations to carry out the provisions of the Plan;

(4) to compute the amount of any distribution payabie to a Participant or other amounts payable under the

Plan and authorize disbursement from the Fund;

(5) to interpret the provisions of the Pian;
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(6) to determine whether any domestic relations order received by the Plan is a qualified domestic

slations orderas provided insection414(p) ofthe Code;

(7) to evaluate administrative procedures:

(8) to delegate such duties and powers as the Employee Benefit Plan Board shall determine from time to

time to any person or persons or to an administrative committee. To the extent of any such delegation, the delegate shall

have the duties, powers, authority, and discretion ofthe Employee Benefit Plan Board; and

(9) to establish a claims procedure under which claims will be reviewed by the Manager-Employee

Benefits of PPL (effective upon the closing of the PPL Corporation corporate realignment pursuant to which PPL will

separate its electric generation and energy marketing operations from its regulated electric transmission and distribution

business, by the Manager-Employee Benefits of PPL Services Corporation), or such other individual as may be

designated by the Vice President-Human Resources of PPL (effective upon the closing of the PPL Corporation corporate

realignment pursuant to which PPL will separate its electric generation and energy marketing operations from its

regulated electric transmission and distribution business, by the Vice President-Human Resources of PPL Services

Corporation) and under which each claimant shall receive notice in writing in the event any claim for benefits with

jspect to a Participants participation in the Plan has been denied; such notice shall set forth the specific reasons for

such denial. Such claims procedure shall also provide an opportunity for full and fair review by the Administrative

Committee of the Employee Benefit Plan Board;
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(b) In addition, to any other duties and powers it may possess, the Administrative Committee of the Empioyee

jenefit Plan Board shall have the following specific duties and powers:

(1) to resoive questions ordisputes reiating to eiigibiiity for distributions or the amount of distributions

under the Pian;

(2) to interpretthe provisionsof the Pian;

The Empioyee Benefit Plan Board and the Administrative Committee of the Employee Benefit Plan Board shall

have the discretionary authority and finai right to interpret, construe and make benefit determinations (including eligibility

and amount) under the Plan. The decisions of the Employee Benefit Plan Board and the Administrative Committee of the

Empioyee Benefit Plan Board arefinal and conclusive for all purposes.

8.3 Reliance on Reports and Certificates. The members of the Employee Benefit Plan Board and the officers

and directors of PPL, any Participating Company and PPL Corporation shall be entitled to rely upon all valuations,

certificates and reports made by the Trustee or by any duly appointed accountant, and upon ail opinions given by any

duly appointed legal counsel.

8.4 Functions. The Employee Benefit Plan Board shall cause to be maintained such books of account, records

-nd other data as may be necessary or advisable in its judgment for the purpose of the proper administration of the Plan.

8.5 Indemnification ofthe Empioyee Benefit Pian Board. Each member of the Employee Benefit Pian Board,

the Administrative Committee, and each of their designees shall be indemnified by the Participating Companies against

expenses (other
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than amounts paid in settlement to which a Participating Company does hot consent) reasonably incurred by him in

jnnection with any action to which he may be a party by reason of the deiegation to him of administrative functions and

duties, except in relation to matters as to which he shali be adjudged in such action to be personally guilty of negligence

or wilifui misconduct in the performance of his duties. The foregoing right to indemnification shali be in addition to such

other rights as the member of the Employee Benefit Pian Board, the Administrative Committee, and each of their

designees may enjoy as a matter of law or by reason of insurance coverage of any kind. Rights granted hereunder shall

be in addition to and not in iieu of any rights to indemnification to which the member of the Empioyee Benefit Plan Board,

the Administrative Committee and each of their designees may be entitied pursuant to the byiaws of PPL. Service on the

Empioyee Benefit Pian Board shail be deemed in partiai fuifiilment of the Employee Benefit Pian Board member's

function as an empioyee, officer and/or director of PPL or PPL Corporation, if he serves in such other capacity as weil.

8 . 6 Allocation of Fiduciary Responsibilities. Afiduciary shail have only those specific powers, duties,

responsibiiities and obiigations as are specificaily given under this Plan or the Trust Agreement. Afiduciary may serve in

more than one fiduciary capacity with respect to the Plan. It is intended that each fiduciary shail be responsible for the

proper exercise of the fiduciary's own powers, duties, responsibiiities and obligations under this Plan and the Trust

greement, and generally shall not be responsible for any act or failure to act of another fiduciary.

T°eMbJia(-10^. February 17 2017 ^ Powered by MDrningstar ' Document Research®



ARTICLE IX

THE FUND

9.1 Designation of Trustee. PPL, by appropriate resolution of its Board of Directors, shall name and designate

aTrustee and enter into aTrust Agreement with such Trustee. PPL shall have the power to amend the Trust Agreement,

remove the Trustee, and designate a successor Trustee, all as provided in the Trust Agreement. All of the assets of the

Plan shall be held by the Trustee for use in accordance with this Plan in providing for the benefits hereunder.

9.2 Exclusive Benefit. Prior to the satisfaction of all liabilities under the Plan in the event of termination of the

Plan, no part of the corpus or income of the Fund shall be used for or diverted to purposes other than for the exclusive

benefit of Participants and their beneficiaries except as expressly provided in this Plan and in the Trust Agreement.

9.3 No Interest in Fund. No persons shall have any interest in, or right to, any part of the assets or income of the

Fund, except as to and to the extent expressly provided in this Plan and in the Trust Agreement.

9.4 Trustee. The Trustee shall be the fiduciary with respect to management and control of Plan assets held by It

and shall have exclusive and sole responsibility for the custody and investment thereof In accordance with the Trust

Agreement.

9.5 Expenses. All expenses of administration of this Plan shall be paid from the Fund unless they are paid

directly by a Participating Company.
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ARTICLE X

AMENDMENT OR TERMINATION OF THE PLAN

10.1 Amendment. Each Participating Company shall have the power to amend the Plan by or pursuant to

action of its board of directors, but any such amendment to the Plan must be approved by PPL Services Corporation, and

shall only apply to those Participants who are employees of the Participating Company authorizing the amendment. Any

amendment that significantly affects the cost of the Plan or significantly alters the benefit design or eligibility

requirements of the Plan shall be adopted by both PPL Services Corporation and any Participating Company whose

employees are affected. In addition, the Employee Benefit Plan Board may adopt any amendment that does not

significantly affect the cost of the Plan or significantly alter the benefit design or eligibility requirements of the Plan. Each

amendment to the Plan will be binding on the Participating Company to which it applies. Except as expressly provided

elsewhere in the Plan, prior to the satisfaction of all liabilities with respect to the benefits provided under this Plan, no

such amendment or termination shall cause any part of the monies contributed hereunder to revert to PPL or to be

diverted to any purpose other than for the exclusive benefit of Participants and their beneficiaries. No amendment shall

have the effect of retroactively depriving Participants of benefits already accrued under the Plan. Upon complete

srmination of the Plan without establishment or maintenance of a successor plan (other than an employee stock

Ownership plan as defined in section 4975(e)(7) of the Code), Participants may receive distribution of their Accounts.

Amendments to the allocation formulas contained in Article Vshall not be made more frequently than once every six

months.
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10.2 Termination. The Plan and the Fund forming part of the Plan may be terminated or contributions

)mpleteiy discontinued atany time by or pursuant to action of the board of directors of PPL Corporation. In the event of

a termination, partial termination, or a complete discontinuance of contributions or in the event PPL Corporation is

dissolved, liquidated, or adjudicated a bankrupt, the interest of the Participants, their estates and beneficiaries, shall be

nonforfeitable and shall befully vested, and distributions shall be made to them in full shares ofStock and cash in iieu of

fractional shares based on the price at which the Trustee sells such Stock or the fair market value thereof. When all

assets have been paid out by the Trustee, the Fund shall cease. Any distribution after termination of the Plan may be

made at any time, and from time to time, in whole or in part in full shares ofStock and cash in lieu offractional shares

based on the price at which the Trustee sells such Stock or the fair market value thereof; provided, however, that no

Stock may be distributed to a Participant within seven years after the month in which such Stock was allocated to the

Participants Account except in the case of the Participant's retirement. Total Disability, death or other termination of

employment with PPL and all Affiliated Companies. In making such distributions, any and all determinations, divisions,

appraisals, apportionments and allotments so made shall be final and conclusive.

10.3 Special Rule. In the event that the Plan is terminated in accordance with Section 10.2, unallocated

imounts held in a suspense account described in Section 5.5 shall be allocated among Participants, subject to the

limitations ofSection 5.5, in the year oftermination and amounts which cannot beallocated by reason ofthe limitations
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of Section 5.5 may be withdrawn from the Fund and retumed to PPL or PPL Corporation.

10.4 Merger. The Plan shall not be merged with or consolidated with, or its assets be transferred to, any other

qualified retirement plan unless each Participant would (assuming the Plan then terminated) receive a benefit after such

merger, consolidation ortransfer which isof actuarial value equal to orgreater than the benefit hewould have received

from the value of his Account if the Plan had been terminated on the day before such merger, consolidation or transfer.

No amounts shall be transferred to this Plan which would cause the Plan to be a direct or indirect transferee of a plan to

which the joint and survivor annuity and pre-retirement survivor annuity requirements of sections 401(a)(11) and 417 of

the Code apply.
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ARTICLE Xi

TOP HEAVY PROVISiONIS

11.1 General. The following provisions shaii apply automatically to the Plan and shall supersede any contrary

provisions for each Pian Year in which the Plan is a Top Heavy Plan (as defined beiow). It is intended that this Article

shall be construed inaccordance with the provisions ofsection416 ofthe Code.

11.2 Definitions. Thefollowing definitions shaii supplement thoseset forth in Article II ofthe Plan:

(a) "Aggregation Group" shall mean:

(1) each plan (including a frozen pian or a plan which has been terminated during the 1-year period

ending on the Determination Date) of PPL or an Affiliated Company in which a Key Employee is a participant,

(2) each other plan (including a frozen plan or a plan which has been terminated during the 1-year period

ending on the Determination Date) of PPL or an Affiliated Company which enables any plan in which a Key Employee

participates to meet the requirements ofsection 401(a)(4) or410 ofthe Code, and

(3) each other pian (including a frozen plan or a plan which has been terminated during the 1-year period

ending on the Determination Date) of PPL or an Affiliated Company which is included by the Employee Benefit Pian

ioard if the Aggregation Group, including such pian, would continue to meet the requirements of sections 401(a)(4) and

410 of the Code.

(b) "Determination Date" shall mean the last day of the preceding Plan Year, except for the first Plan Year, it

shall mean the last day of that Pian Year.
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(c) "Key Employee" shall mean any Employee or former Employee (Including any deceased Employee) who at

ny time during the Plan Year that includes the Determination Date was an officer of the employer having annual

compensation greater than $130,000 (as adjusted under section 416(l)(1) of the Code for Plan Years beginning after

December 31, 2002), a 5-percent owner of the employer, or a 1-percent owner of the employer having annual

compensation of more than $150,000. For this purpose, "annual compensation" means compensation within the

meaning ofsection 415(c)(3) ofthe Code. The determination ofwho isa Key Employee will be made in accordance with

section 416(i)(1) of the Code and the applicable regulations and other guidance of general applicability issued

thereunder.

(d) "Key Employee Ratio" shall mean the ratio for any Plan Year, calculated as ofthe Determination Date of

such Plan Year, determined by comparing the amount described In Subsection (d)(1) with the amount described in

Subsection (d)(2) after deducting from each such amount any portion thereof described in Subsection (d)(3).

(1) The sum of (A) the present value of all accrued benefits of Key Employees under all qualified defined

benefit plans included in the Aggregation Group, (B) the balances In all of the accounts of Key Employees under all

qualified defined contribution plans Included in the Aggregation Group, and (C) the amounts distributed from all plans in

-ijch Aggregation Group to or on behalf of any Key Employee during the 1-year period ending on the Determination

Date, except benefits paid on account of death in excess of the accrued benefit or account balances immediately prior to

death.The preceding sentence shall also apply to distributions under a terminated plan which, had it not been

terminated, would have been aggregated with the Plan under section
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416(g)(2)(A)(i) of the Code. In the case of a distribution made for a reason other than separation from service, death, or

jsabiiity, the provisions of the foregoing subsection (C) shaii be applied by substituting "5-year period" for "1-year

period."

(2) The sum of (A) the present vaiue of ail accrued benefits of ail participants under ail qualified defined

benefit plans included in the Aggregation Group, (B) the balances in all of the accounts of all participants under all

qualified defined contribution plans included in the Aggregation Group and (C) the amounts distributed from all plans in

such Aggregation Group to oron behalf of any participant during the 1-year period ending on the Determination Date.

The preceding sentence shall also apply to distributions under a terminated plan which, had it not been terminated,

would have been aggregated with the Plan under section 416(g)(2)(A)(i) ofthe Code, in the case ofa distribution made

for a reason other than separation from service, death, or disability, the provisions of the foregoing subsection (C) shall

be applied bysubstituting "5-yearperiod" for"1 -year period."

(3) The sum of (A) all rollover contributions (or fund to fund transfers) to the Plan by an Employee after

December 31, 1983, from a plan sponsored by an employer which is not PPL or an Affiliated Company, (B) any amount

that is included in Subsections (d)(1) and (2) for a person who is a Non-Key Employee as to the Plan Year ofreference

cut who was a Key Employee as to any earlier Plan Year, and (C) for Plan Years beginning after December 31, 1984,

any amount that is included in Subsections (d)(1) and (2) for a person who had not performed any services for PPL

during the 1-year period ending on the Determination Date.
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(4) The present value of accrued benefits under all qualified defined benefit plans included in the

gQ^sgation Group shall bedetermined (A) on the basis ofthe 1971 TPF&C Forecast Mortality Table and an interest rate

of six and one-half percent (61^%) and (B) under the accrual method used for all qualified defined benefit plans

maintained by PPL or any Affiliated Company, if a single method is used for ail such plans, or otherwise, the slowest

accrual method permitted under section 411 (b)(1)(0) ofthe Code.

(e ) "Non-Key Employee" shall mean any person who is an Employee or a former Employee of PPL or an

Affiliated Company in any Plan Year but who is not a Key Employee as to that Plan Year. The term Non-Key Employee

shall also include the beneficiaries of such persons.

(f) Top Heavy Plan" shall mean each plan in an Aggregation Group if, as of the applicable Determination

Date, the Key Employee Ratio exceeds sixty percent (60%) determined in accordancewith section 416 ofthe Code.

11.3 Minimum Contributions for Non-Key Employees.

(a) In each Plan Year in which the Plan is a Top Heavy Plan, each Eligible Employee who is not a Key

Employee (except an Eligible Employee who is not a Key Employee as to the Plan Year of reference but who was a Key

Employee as to any earlier Plan Year or an Eligible Employee who is covered by a collective bargaining agreement) and

7ho is actively employed by PPL on the last day of such Plan Year will receive a total minimum Company Contribution

(including forfeitures) under ail plans described in Section 11.2(a)(1) and (2) of not less than three percent (3%) of the

Eligible Employee's annual compensation as defined in section 415 ofthe Code. Salary reduction
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contributions to such plans made on behalf ofan Eligible Employee In plan years beginning after December 31, 1984

utbefore January 1,1989, shall be deemed to be Company Contributions for the purpose of this Subsection. Company

Contributions shall be taken into account for purposes ofsatisfying the minimum contribution requirements ofsection

416(c)(2) of the Code and the Plan. The preceding sentence shall apply with respect to Company Contributions under

the Plan or. If the Plan provides that the minimum contribution requirement shall be met In another plan, such other plan.

Company Contributions that are used to satisfy the minimum contribution requirements shall be treated as Company

Contributions for purposes of the actual contribution percentage test and other requirements of section 401 (m) of the

Code.

(b) The percentage set forth In Section 11.3(a) shall be reduced to the percentage at which contributions.

Including forfeitures are made (or are required to be made) for a Plan Year for the Key Employee for whom such

percentage Is the highest for such Plan Year. This percentage shall be determined for each Key Employee by dividing

the contribution for such Key Employee by his compensation, as defined in section 415 of the Code, for the Plan Year,

determined under Section 11.4. All defined contribution plans required to be Included In an Aggregation Group shall be

treated asone plan for the purpose of this Section 11.3; however, this Section 11.3(b) shall not apply to any plan which Is

jqulred to be Included In an Aggregation Group If such plan enables a defined benefit plan In such group to meet the

requirements of section 401(a)(4)or section 410 of the Code.

(c) If a Non-Key Employee described In Subsection (a), participates In both a defined benefit plan and a defined

contribution plan described In Sections 11.2(a)(1) and
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(2) maintained by PPL, PPLis not required to provide such Empioyee with both the minimum benefit and the minimum

jntribution. Reguiations prescribed by the Secretary of the Treasury shaii serve to prevent inappropriate omissions or

dupiications of minimum benefits or contributions.

11.4 Social Security. The Plan for each Plan Year in which it isa Top Heavy Plan, must meet the requirements

ofthisArticle Xi without regard to any Social Security or similar contributions or benefits.
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ARTICLE XII

GENERAL PROVISIONS

12.1 No Employment Rights. Neither the action ofPPL in establishing the Plan, nor any provisions ofthe Plan,

nor any action taken by it or by the Employee Benefit Plan Board shall be construed as giving to any employee of a

Participating Company the right to be retained in its employ, orany right to payment except to the extent ofthe benefits

provided in the Plan to be paid from the Fund.

12.2 Source ofBenefits. All benefits payable under the Plan shall be paid orprovided for solely from the Fund,

and neither any Participating Company nor PPL Corporation assume liability or responsibility therefor.

12.3 Governing Law. All questions pertaining to the validity, construction and operation of the Plan shall be

determined in accordance with the laws of Pennsylvania, except to the extent superseded by ERiSA.

12.4 Spendthrift Clause.

(a) No benefit payable at any time under this Pian, and no interest or expectancy herein shall be anticipated,

assigned, or alienated by any Participant or beneficiary, or be subject to attachment, garnishment, levy, execution or

other legal or equitable process, except for (1) an amount necessary to satisfy a federal tax levy made pursuant to

action 6331 of the Code, (2) any benefit payable pursuant to a domestic relations order within the meaning of the Code

or (3) an offset of a Participant's benefit as described in section 206(d)(4) of ERISA on account of a crime or fiduciary

breach.

(b) Any attempt to alienate or assign such benefit, whether presently or thereafter payable, shall be void. No

benefit shail in any manner be liable for or subject to the debts or liability of any Participant or beneficiary. If any

Participant or beneficiary shall
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attempt to, or shall, alienate or assign his benefits under the Plan or any part thereof, or If by reason of his bankruptcy or

ther event happening atany time, such benefits would devolve upon anyone else or would not be enjoyed by him, then

the Employee Benefit Plan Board may terminate payment of such benefit and hold or apply it to or for the benefit of the

Participant or beneficiary.

(c) The Employee Benefit Plan Board shall review any domestic relations order to determine whether it is

qualified within the meaning of section 414(p) of the Code. An order shall not be qualified unless it complies with all

applicable provisions of the Plan concerning mode of payment and manner of elections. Notwithstanding the preceding

sentence and any restrictions on timing of distributions and withdrawals under the Plan, an order may provide for

distribution immediately or at any othertime specified inthe order.

12.5 Incapacity. If the Employee Benefit Plan Board deems any Participant who is entitled to receive payments

hereunder incapable of receiving or disbursing the same by reason of age, illness or infirmity or incapacity of any kind,

the Employee Benefit Plan Board may direct the Trustee to apply such payment directly for the comfort, support and

maintenance of such Participant or to pay the same to any responsible person caring for the Participant as determined by

the Employee Benefit Plan Board to be qualified to receive and disburse such payments for the Participant's benefit, and

;ie receipt of benefit such person shall be a complete acquittance for the payment of benefit. Payments pursuant to this

Section 12.5 shall be complete discharge to the extentthereof of any and all liability of the Participating Companies,
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PPL Corporation, the Employee Benefit Plan Board, theAdministrative Committee (If any), theTrustee, and the Fund.

12.6 Gender and Number. Except where othenwise clearly Indicated by context, the masculine shall Include the

feminine, the singular shall include the plural, and vice versa.

12.7 Voting orTendering Stock. Each Participant (or. In the event of his orher death, his orher beneficiary) Is,

for purposes of this Section 12.7, hereby designated a "named fiduciary," within the meaning of section 403(a)(1) of

ERISA with respect to his or her proportionate number of shares of Stock (such proportionate number of shares being

determined at the respective times such fiduciary rights areexercisable, as set forth below).

(a) Voting Rights. Each Participant (or beneficiary) shall have the right, to the extent of his or her proportionate

number of shares of Stock (as determined In the last sentence of this Section 12.7(a)) to Instruct the Trustee In writing as

tothe manner In which to vote such Stock at any stockholders' meeting ofPPL Corporation. PPL shall use Its bestefforts

to timely distribute or cause to be distributed to each Participant (or beneficiary) the Information distributed to

stockholders of PPL Corporation In connection with any such stockholders' meeting, together with a form requesting

confidential Instructions to the Trustee on how such shares of Stock shall be voted on each such matter. Upon timely

receipt of such Instructions, the Trustee shall, on each such matter, vote as directed the appropriate number of shares of

Itock (Including fractional shares). An Individual's proportionate number of shares of Stock held in the trust shall be

equal to the product ofmultiplying the total number ofshares ofStock by a fraction, the numerator of
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which shall be the respective number of shares of Stock which are held in such individual's account for which he or she

rovides instructions to the Trustee and the denominator of which shall be the number of shares of Stock in all such

accounts for which instructions are provided to the Trustee.

(b) Rights on Tender or Exchange Offer. Each Participant (or beneficiary) shall have the right, to the extent of

his or her proportionate number of shares of Stock (as determined in the last sentence of this Section 12.7(b)) of shares

to instruct the Trustee in writing as to the manner in which to respond to a tender orexchange offer with respect to such

Stock. PPL shall use its best efforts to timely distribute or cause to be distributed to each such Participant (or beneficiary)

the information distributed to stockholders of PPL Corporation in connection with any such tender or exchange offer.

Upon timely receipt of such instructions, the Trustee shall respond as instructed with respect to such shares. If, and to the

extent that, the Trustee shall not have received timely instructions from any individual given a right to instruct the Trustee

with respect to certain shares ofStock by the first sentence ofthis Section 12.7(b), such individual shall be deemed to

have timely instructed the Trustee not to tender or exchange such shares of Stock. An individual's proportionate number

of shares of Stock shall be equal to the product of multiplying the total number of shares of Stock by a fraction, the

numerator ofwhich shall be the number of shares which are held in such individual's account and the denominator of

hich shall be the total number of shares of Stock.

( c ) Confidentiality. All instructions received by the Trustee from individual participants (or beneficiaries)

pursuant to this Section 12.7 shall be held by the Trustee in strict confidence and shall not be divulged or released to any

person; provided, that, to
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the extent necessary for the operation of the Plan or compliance with applicable law, such instructions may be relayed by

le Trustee to a recordkeeper, auditor or other person providing services to the Plan or responsible for monitoring

compliance with applicable laws, ifsuch person is either:

(1) a person who is not a Participating Company or an Affiliated Company oran employee, officer or

director ofa Participating Company or an Affiliated Company and who agrees not to divulge such

instructions to any other person, including a Participating Company, an Affiliated Company, or

employees, officers and directors ofa Participating Company oranAffiliated Company; or

(2) a person who is an employee of a Participating Company or an Affiliated Company, if such person is

specifically authorized by the Employee Benefit Plan Board to receive such information pursuant to

confidentiality procedures designed to safeguard the confidentiality of such information. The

Employee Benefit Plan Board shall beresponsible for monitoring compliance with such procedures,

for the adequacy of such procedures, and for appointing an independent fiduciary to carry out

activities relating to any situation that, in the determination of the Employee Benefit Plan Board,

involves a potential for undue employer influence on Participants (or beneficiaries) with regard to

their exercise of rights under this Section 12.7.
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12.8 Use ofLoan Proceeds. Subject to 12.9, no Stock acquired with the proceeds of an exempt ioan (within the

leaning of section 4975(e)(7) of the Code) shail be subject to a put, caii, or other option or buy-seil or similar

arrangement while held by or when distributed from the Plan, whether or not the Plan is an employee stock ownership

plan at such time.

12.9 Put Option, in the event the Stock is ever not readily tradeable on an established market (whether or not

the Plan is an employee stock ownership plan atsuch time), PPL or PPL Corporation shail issue a "put option" to each

Participant or beneficiary receiving a distribution of Stock from the Plan. Such put option shail permit the Participant or

beneficiary to sell such Stock to PPL or PPL Corporation, at any time during two option periods (described below), at the

then fair-market value, as determined by an independent appraiser (as defined in section 401(a)(28) of the Code). The

first put option period shail be a period of 60 days commencing on the date the Stock is distributed to the Participant or

beneficiary. If the put option is not exercised within that period, it will temporarily lapse. Upon the close of the Plan Year

in which such temporary lapse of the put option occurs, the Employee Benefit Plan Board shall establish the value of the

Stock, as determined by an independent appraiser, and shail notify each distributee who did not exercise the initial put

option prior to its temporary lapse in the preceding Plan Year of the revised value of the Stock. The second period during

'hich the put option may be exercised shail commence on the date such notice of revaluation is given and shail

permanently terminate 60 days thereafter. The Trustee may be permitted by PPL to purchase Stock tendered to PPL or

PPL Corporation under
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a put option. The Participant may elect that the payment for Stock sold pursuant to a put option shall be made in

he of the following forms;

(a) in substantially equal annual installments commencing within 30 days from the date of the exercise of the put

option and over a period not exceeding five years, with interest payable at a reasonable rate on any unpaid installment

balance, with adequate security provided, and without penalty for any prepayment ofsuch installments; or

(b) in a lump sum as soon as practicable after the exercise ofthe put option.

The Trustee, on behalf of the Trust, may offer to purchase any shares of Stock (which are not sold pursuant to a put

option) from anyformer Participant or beneficiary, at anytime in the future, at their then fair-market value as determined

by an independent appraiser.

12.10 Compliance with Rule 16b-3. With respect to Participants subject to section 16 of the Securities

Exchange Act of 1934, transactions under this Plan are intended to comply with all applicable conditions ofRule 16b-3

or its successors under the 1934 Act. To the extent any provision of the Plan or action by the Board of Directors, the

board of directors of PPL Corporation or Employee Benefit Plan Board involving such a Participant is deemed not to

comply with an applicable condition of Rule 16b-3, it shall be deemed null and void to the extent permitted by law and

eemed advisable by the Board of Directors, the board of directors of PPL Corporation or Employee Benefit Plan Board.
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ARTICLE Xlil

TREATMENT OF RETURNING VETERANS

13.1 Applicability and Effective Date. The rights of any Returning Veteran who resumes employment with a

Participating Company on or after December 12,1994 shall be modified as set forth in this Article.

13.2 Eligibility to Participate. For purposes ofSection 3.1,

(a) AReturning Veteran who was an Eligible Employee immediately prior to his Qualified Military Service shall

be deemed to have remained an Eligible Employee throughout his Qualified Military Service.

(b) AReturning Veteran who would have become an Eligible Employee during the period of his Qualified

Military Service, but for the resulting absence from employment, shall be deemed to have become an Eligible Employee

as of the date he would have become an Eligible Employee if he had not entered into Qualified Military Service.

13.3 Restoration of Dividend-based Contributions. With respect to any Plan Year for which a Returning

Veteran would have been a Participant, but failed to share in Dividend-based Contributions solely by reason of his

Qualified Military Service, the Participating Company shall contribute to such Participant's Account an amount equal to

the Dividend-based Contributions that would have been allocated to his Account, but for his absence for Qualified

lilitary Service. Such contribution shall notinclude the eamingsthatwould haveaccrued on such amount.

13.4 Determination of Compensation. For purposes of determining the amount of any contributions under

Section 13.3 and for applying the limits of Section 5.5, a Participant's compensation during any period of Qualified

Military Service shall be deemed to equal either:
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(a) the compensation he would have received but for such Qualified Military Service, based on the rate of pay he

ouid have received from a Participating Company: or

(b) if the amount described in (a) above is not reasonably certain, his average compensation from a Participating

Company during the 12-month period immediately preceding the Qualified Military Service (or, if shorter, the period of

employment immediately preceding the Qualified Military Service). Such amount shall be adjusted as necessary to

reflect the length ofthe Participant's Qualified Military Service.

13.5 Application of Certain Limitations. For purposes of applying the limitations of Section 5.5, any

contributions described in Section 13.3, shall be treated as contributions for the Limitation Year to which they relate,

ratherthan the Limitation Year inwhich theyare actually made.

13.6 Administrative Rules and Procedures. The Employee Benefit Plan Board shall establish such rules and

procedures as it deems necessary or desirable to implement the provisions of this Article, provided that they are not in

violation of the Uniformed Services Employment and Reempioyment Rights Act of 1994, any regulations thereunder, or

any other applicable law.

13.7 Additional Benefits Upon Death. Notwithstanding anything in the Plan to the contrary, if a Participant dies

jn or after January 1, 2007, while performing 'qualified military service,' the beneficiary of the Participant is entitled to

any additional benefits (other than benefit accruals relating to the period of qualified military service) provided under the

Plan as if the Participant resumed and then terminated employment on account of death. 'Qualified military service' is

service in the uniformed services (as
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Name

1. PPL Services Corporation

2. PPL Electric Utilities Corporation

3. PPL EnergyPlus, LLC

4. PPL Generation, LLC

5. PPL Brunner Island, LLC

6. PPL Holtwood, LLC

7. PPL Martins Creek, LLC

8. PPL Montour, LLC

PPL Susquehanna,LLC

10. PPLSolutions, LLC

11. Lower MountBethel Energy, LLC

12. PPL Development Company, LLC

13. PPL Global, LLC

14. PPL Energy Services Group, LLC

15. PPL Interstate Energy Company

16. PPL Strategic Development, LLC

Appendix A

Participating Company

Effective Date

July 1,2000

January 1,1975

July 14,1998

(not participating as ofJune 1,2015)

July 1,2000

(notparticipating as of June 1,2015)

July 1,2000

(not participating as of June 1,2015)

July 1,2000

(not participatingas of June 1,2015)

July 1,2000

(notparticipating as ofJune 1,2015)

July 1,2000

(not participatingas of June 1, 2015)

July 1,2000

(not participating as of June 1, 2015)

January 1, 2002

(not participating as of July 1, 2016)

September 30, 2002

(not participatingas of June 1,2015)

January 1, 2006

January 1, 2006

September 25,2006

(notparticipating as ofJune 1,2015)

January 1, 2008

(not participating as ofJune 1, 2015)

January 1, 2012
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Name

17. PPL EnergyPlus Retail, LLC

18. PPL Energy Supply, LLC

19. PPLTransLInk, Inc.

20. PPL ED Services Corporation

ADoendix A

Participating Company

Effective Date

June 23,2011

(notparticipating as ofJune 1, 2015)

September 17,2012

(notparticipating as ofJune 1, 2015)

February 11,2016

Effective January 1,2015
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Schedule A

Effective July 1, 2000

A. For all Participating Companies, "Compensation" shall mean the annual compensation received by an

Employee from a Participating Company as reported on Internal Revenue Service Form W-2 ora successor form

plus the Employee's elective deferrals under the Employee Savings Plan or Deferred Savings Plan; provided,

however, that Compensation shall not Include bonuses or fringe benefits not normally Included In compensation,

such as tuition refunds, moving expenses, etc. and shall not, for purposes of allocation under Section 5.2(a),

Include any amount In excess of (I) for the 1975 and 1976 Plan Years, $16,000 and (II) commencing with the 1977

Plan Year, the median annual compensation ofall Participants during the Plan Year or$100,000, whichever Is

less. Such median compensation shall be determined as of the close of a Plan Year and shall be rounded to an

even thousand dollars. Compensation shall also Include the additional compensation listed below, for

Participants In the Participating Company listed herein.

Effective January 1, 2000 only the following additional compensation for the following Participating Companies

shall be Included In Compensation, as defined In this Schedule A.

1. PPL Electric Utilities Corporation (formerly PP&L, Inc.), PPL EnergyPlus, LLC (formerly PP&L EnergyPlus
Co., LLC), PPL Services Corporation, PPL Generation, LLC, PPL Brunner Island, LLC, PPL Holtwood,
LLC, PPL Martins Creek, LLC, PPL Montour, LLC, PPL Susquehanna, LLC, PPL Telcom, LLC (effective'
2/5/01), PPLSolutlons, LLC (effective 1/1/02), Lower Mount Bethel Energy, LLC (effective 9/30/02), PPL
Edgewood Energy, LLC (effective 4/1/03), PPL Maine, LLC (effective 4/1/03), PPL Walllngford Energy, LLC
(effective 4/1/03), PPL Development Company,

B
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LLC (effective 1/1/06), PPL Global, LLC (effective 1/1/06), and PPL Energy Services Group, LLC (effective
9/25/06).

a) Any single sum award paid from the variable compensation fund created annually with a percentage
ofannuallzed basesalaries In accordance with the Managers Compensation Plan.

2. PPL EnergyPlus, LLC (formerly PP&L EnergyPius Co., LLC):

a) Any sales Incentive award paidas a single sum on an annual basis.
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SCHEDULE B

Schedule OfMinimum Distribution Requirements

Section 1. General Rules

1•"1 Effective Date. The provisions of this Schedule will apply for purposes of determining required minimum

distributions for calendar years beginning with the 2003 calendar year.

-2 Precedence. The requirements of this Schedule will take precedence over any inconsistent provisions of the

Plan.

1-3 Requirements ofTreasury Reaulations Incorporated. All distributions required under this Schedule will be

determined and made In accordance with the Treasury regulations under section 401(a)(9) of the Code.

1-4 TEFRA Section 242(b)(2) Elections. Notwithstanding the other provisions of this Schedule, distributions may

be made under a designation made before January 1, 1984, in accordance with section 242(b)(2) of the Tax Equity and

Fiscal Responsibility Act (TEFRA) and the provisions of the Plan that relate to section 242(b)(2) of TEFRA.
Section 2. Time and Manner of Distribution.

2•1 Required Beginning Date. The Participant's entire interest will be distributed, or begin to be distributed, to

'he Participant no laterthan the Participant's required beginning date.

2 • 2 Death of Participant Before Distributions Beoin. If the Participant dies before distributions begin, the

Participant's entire interestwill be distributed, or beginto be distributed, no laterthan as follows:
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(a)lf the Participant's surviving spouse is the Participant's soie designated beneficiary, then distributions to the

surviving spouse wiii begin by December 31 of the calendar year immediately following the

calendar year in which the Participant died, or by December 31 of the calendar year in which

the Participantwould have attained age 70 1/2, iflater.

(b)lf the Participant's surviving spouse is not the Participant's soie designated beneficiary, then distributions to

the designated beneficiary wiii begin by December 31 of the calendar year immediately

following the calendar year in which the Participant died.

(c)lf there is no designated beneficiary as of September 30 of the year following the year of the Participant's

death, the Participant's entire interest will be distributed by December 31 of the calendar year

containing the fifth anniversary of the Participant's death.

(d)lf the Participant's surviving spouse is the Participant's soie designated beneficiary and the surviving

spouse dies after the Participant but before distributions to the surviving spouse begin, this

section 2.2, other than section 2.2(a), wiii apply as if the surviving spouse were the Participant.

For purposes of this section 2.2 and section 4, unless section 2.2(d) applies, distributions are considered to begin

n the Participant's required beginning date. If section 2.2(d) applies, distributions are considered to begin on the date

distributions are required to begin to the surviving spouse under section 2.2(a). If distributions under an annuity

purchased from an insurance company irrevocably commence to the Participant before the Participant's required

beginning date (orto the Participant's surviving spouse
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before the date distributions are required to begin to the surviving spouse under section 2.2(a)), the date distributions are

onsidered to begin is the date distributions actuaily commence.

2-3 Forms of Distribution. Uniess the Participant's interest is distributed in the form of an annuity purchased from

an insurance company or in a single sum on or before the required beginning date, as of the first distribution calendar

year distributions wiii be made in accordance with sections 3 and 4 of this Schedule, if the Participant's interest is

distributed in the form of an annuity purchased from an insurance company, distributions thereunder wiii be made in

accordance with the requirements of section 401(a)(9) of the Code and the Treasury reguiations.

Section 3. Required Minimum Distributions During Participant's Lifetime.

3•1 Amount of Required Minimum Distribution For Each Distribution Calendar Year. During the Participant's

lifetime, the minimum amount that wiii be distributed for each distribution calendar year is the lesser of:

(a)the quotient obtained by dividing the Participant's account balance by the distribution period in the Uniform

Lifetime Table set forth in section 1.401(a)(9)-9 of the Treasury regulations, using the

Participant's age as ofthe Participant's birthday in the distribution calendar year; or

(b)if the Participant's sole designated beneficiary for the distribution calendar year is the Participant's spouse,

the quotient obtained by dividing the Participant's account balance by the number in theJoint

and Last Survivor Table setforth in section 1.401(a)(9)-9 of the Treasury reguiations, using
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the Participant's and spouse's attained ages as of the Participant's and spouse's birthdays in the

distribution calendar year.

3-2 Lifetime Required Minimum Distributions Continue Through Year of Participant's Death. Required minimum

distributions will be determined under this section 3 beginning with the first distribution calendar year and up to and

including the distribution calendaryear that includes the Participant's date ofdeath.

Section 4. Required Minimum Distributions After Participant's Death.

4.1 Death On or After Date Distributions Begin.

{a)Participant Survived by Designated Beneficiary, if the Participant dies on or after the date distributions

begin and there is a designated beneficiary, the minimum amount that will be distributed for

each distribution calendaryear after the year ofthe Participant's death is the quotient obtained'

by dividing the Participant's account balance by the longer ofthe remaining life expectancy of

the Participant or the remaining life expectancy of the Participant's designated beneficiary,

determined as follows:

(1) The Participant's remaining life expectancy is calculated using the age ofthe Participant in the

ear ofdeath, reduced by one foreach subsequent year.

(2) if the Participant's surviving spouse is the Participant's sole designated beneficiary, the

remaining life expectancy ofthe surviving spouse is calculated for each distribution calendar yearafter the yearofthe

Participant's death using the surviving spouse's age as of the spouse's birthday in that year. For distribution calendar

years afterthe year ofthe surviving spouse's death, the remaining life
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expectancy of the surviving spouse is caicuiated using the age of the surviving spouse as of the spouse's birthday in the

jlendar year ofthe spouse's death, reduced by onefor each subsequent calendar year.

(3) If the Participant's surviving spouse is not the Participant's soie designated beneficiary, the

designated beneficiary s remaining iife expectancy is caicuiated using the age of the beneficiary in the yearfoliowing the

yearofthe Participant's death, reduced byone for each subsequent year.

(b)A/o Designated Beneficiary. If the Participant dies on or after the date distributions begin and there is no

designated beneficiary as ofSeptember 30ofthe yearafter the yearofthe Participant's death,

the minimum amount that wiii bedistributed for each distribution caiendar year after the year of

the Participant's death is the quotient obtained by dividing the Participant's account balance

by the Participant's remaining iife expectancy caicuiated using theage ofthe Participant in the

year ofdeath, reduced by one foreach subsequent year.

4.2 Death Before Date Distributions Begin.

(a)Participant Survived by Designated Beneficiary. If the Participant dies before the date distributions begin

and there is a designated beneficiary, the minimum amount that will be distributed for each

distribution calendar yearafter the year ofthe Participant's death is the quotient obtained by

dividing the Participant's account balance by the remaining life expectancy ofthe Participant's

designated beneficiary, determined as provided in section 4.1.
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(h)No Designated Beneficiary. If the Participant dies before the date distributions begin and there is no

designated beneficiary as of September 30 of the year following the year of the Participant's

death, distribution ofthe Participant's entire interest will be completed by December 31 ofthe

calendar year containing the fifth anniversary ofthe Participant's death.

{c)Death of Surviving Spouse Before Distributions to Surviving Spouse Are Required to Begin. If the

Participant dies before the date distributions begin, the Participant's surviving spouse is the

Participants sole designated beneficiary, and the surviving spouse dies before distributions

are required to begin to the surviving spouse under section 2.2(a), this section 4.2 will apply

as ifthe survivingspouse were the Participant.

Section 5. Definitions.

5•1 Designated beneficiary. The individual who is designated as the beneficiary under Section 7.3 ofthe Plan

and is the designated beneficiary under section 401(a)(9) of the Code and section 1.401 (a)(9)-1, Q&A^, of the Treasury

regulations.

5•2 Distribution calendar year. Acalendar yearfor which a minimum distribution is required. For distributions

. eginning before the Participant's death, the first distribution calendar year is the calendar year immediately preceding

the calendar year which contains the Participant's required beginning date. For distributions beginning after the

Participants death, the first distribution calendar year is the calendar year in which distributions are required to begin

under section 2.2. The required minimum distribution for the Participant's first distribution calendar year will be made on

or before the Participant's required beginning date. The required minimum distribution for other distribution calendar

years, including the required minimum distribution for the
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distribution calendar year in which the Participant's required beginning date occurs, will bemade on orbefore December

1 of that distribution calendar year.

Life expectancy. Life expectancy as computed by use of the Single Life Table in section 1.401(a)(9)-9 of the

Treasury regulations.

5 •4 Participant's account balance. The account balance as of the last valuation date in the calendar year

immediately preceding the distribution calendar year (valuation calendar year) increased by the amount of any

contributions made and allocated or forfeitures allocated to the account balance as of dates in the valuation calendar

year after the valuation date and decreased by distributions made in the valuation calendar year after the valuation date.

The account balance for the valuation calendar year includes any amounts rolled over ortransferred to the Plan either in

the valuation calendar year or in the distribution calendar year if distributed or transferred in the valuation calendar year.

5-5 Reouired beqinnino date. The date specified in Section 7.7 ofthe Plan.
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Exhibit 4(d)-5
FOURTH SUPPLEMENTAL INDENTURE

Dated as of December 1, 2016

FOURTH SUPPLEMENTAL INDENTURE, dated as of December 1, 2016, among PPL UK Distribution Holdings Limited
(formerly PPL WW Holdings Limited (formerly known as Westem Power Distribution Holdings Limited)), a company incorporated
under the laws of England and Wales (the "Company"), Westem Power Distribution pic, a company incorporated under the laws of
England and Wales ("WPD"), PPL UK Management Partners, ageneral partnership formed under the laws of England and Wales (the
"New Obligor") and Deutsche Bank Tmst Company Americas (formerly known as Bankers Tmst Company), a New York banking
corporation, as Tmstee under the Indenture, as defined below (the "Tmstee").

WITNESSETH:

WHEREAS, WPD Holdings UK (the "Original Issuer") has heretofore executed and delivered to the Tmstee an indenture dated
as ofMarch 16, 2001 (as supplemented and amended, the "Indenture"), to provide for the issuance by itofits indebtedness;

WHEREAS, the Original Issuer has heretofore executed and delivered to the Tmstee a first supplemental indenture dated as of
March 16, 2001, to create multiple series ofsecurities to be issuable under the Indenture, including one series ofthe Original Issuer's
7.25% Notes Due 2017 and one series ofthe Original Issuer's 7.375% Notes Due 2028 (together, the "Securities");

WHEREAS, the Original Issuer and the Company have heretofore executed and delivered to the Tmstee asecond supplemental
indenture dated as of January 30, 2003, to convey and transfer the Original Issuer's properties and assets substantially as an entirety
under the Indenture, the Securities and all other documents, agreements and instmments related thereto to the Company, as the
successor entity, which thereby expressly assumed the Original Issuer's applicable obligations on the Securities;

WHEREAS, the Company and WPD (together, the "Existing Obligors") have heretofore executed and delivered to the Tmstee a
third supplemental indenture dated as of October 31, 2014, under which WPD assumed, as full and equal co-obligor of the Company,
all ofthe Company s obligations under the Indenture and the Securities and the performance or observance ofevery covenant ofthe
Indentureand the Securities to be performed or observed;

WHEREAS, pursuant to Article One ofthis Fourth Supplemental Indenture, the New Obligor will assume, as full and equal co-
obligor ofthe Existing Obligors, all ofthe Existing Obligors' obligations under the Indenture and the Securities and the performance or
observance ofevery covenant ofthe Indenture and the Securities to beperformed orobserved;

WHEREAS, pursuant to Article VIII and Article IX of the Indenture, the Existing Obligors, the New Obligor and the Tmstee
may enter into this Fourth Supplemental Indenture; and

WHEREAS, all other acts necessary to make this Fourth Supplemental Indenture a valid, binding and enforceable instmment,
and all ofthe conditions and requirements set forth in the Indenture, have been performed and fulfilled and the execution and delivery
of this Fourth Supplemental Indenture have been in all respects duly authorized.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency ofwhich are hereby acknowledged, each
ofthe Existing Obligors, New Obligor and Tmstee hereby agrees for the other parties' benefit, and for the equal ratable benefit ofthe
Holders, as follows;
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ARTICLE ONE

ASSUMPTION OF OBLIGATIONS BY NEW OBLIGOR

Section 1.01 ASSUMPTION OF OBLIGATIONS BY NEW OBLIGOR. The New Obligor hereby agrees that as of the date hereof it
expressly, and without any further action being necessary, assumes all ofthe Existing Obligors' obligations under the Indenture and the
Secunties and the due and punctual performance and observance of all the covenants and conditions to be performed or observed by
the Existmg Obligors pursuant to the Indenture and the Securities in accordance with Section 801 of the Indenture, as iforiginally
named the Company under the Indenture.

Section 1.02 WAIVER OF DISCHARGE OF OBLIGATIONS BY THE EXISTING OBLIGORS. Each of the Existing Obligors hereby
agrees to waive the discharge under Section 802 of the Indenture ofits obligations under the Indenture and the Securities; and without
My further action being necessary, hereby reaffirms and agrees to comply with its obligations as the Company under the Indenture and
the Securities and the due and punctual performance and observance of all the covenants and conditions to be performed or observed
pursuant to the Indenture and the Securities in accordance with the Indenture.

Section 1.03 CO-OBLIGORS. Each of the Existing Obligors and New Obligor hereby agrees to act as co-obligors, jointly and
severally, and fiilly and unconditionally liable on the Securities; each shall be considered for purposes ofthe Indenture to be the issuer
of the Securities; and the Indenture and the Securities shall be construed and/or deemed amended in light of, and in order to give full
effect to, the foregoing.

ARTICLE TWO

MISCELLANEOUS

Section 2.01 CAPITALIZED TERMS. Capitalized terms used herein without definition shall have the meanings assigned to them in
the Indenture.

!5ction 2.02 EXECUTION AS SUPPLEMENTAL INDENTURE. This Fourth Supplemental Indenture is executed as and shall
constitute an Indenture supplemental to the Indenture, and the Indenture and this Fourth Supplemental Indenture shall form apart ofthe
Indenture.

Section 2.03 CONFIRMATION. The Indenture as amended and supplemented by this Fourth Supplemental Indenture is in all respects
confirmed and preserved.

Section 2.04 COUNTERPARTS. This Fourth Supplemental Indenture may be executed in several counterparts, each of which shall be
deemed an original, but all of which togethershall constitute one instrument.

Section 2.05 EFFECT OF HEADINGS. The Article and Section headings herein are for convenience only and shall not affect the
construction hereof.

Section 2.06 SEPARABILITY CLAUSE. In case any provision in this Fourth Supplemental Indenture shall be invalid, illegal or
unenforceable, the validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.

Section 2.07 GOVERNING LAW. This Fourth Supplemental Indenture shall be govemed by and construed in accordance with the
laws of the State of New York.
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sction 2.08 TRUSTEE MAKES NO REPRESENTATION. The Trastee makes no representation as to the vahdity or sufficiency
f this Fourth Supplemental Indenture or the statements made in the recitals ofthis Fourth Supplemental Indenture.

[THE REMAINDER OFTHIS PAGE ISLEFTBLANK INTENTIONALLY]
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IN WITNESS WHEREOF, the parties hereof have caused this Fourth Supplemental Indenture to be duly executed by their
spective officers ordirectors duly authorized thereto, all as ofthe day and year fust above written.

PPL UK Distribution Holdings Limited

By:_
Name:

Title:

Western Power Distribution pic

By:_
Name:

Title:

PPL UK Management Partners

By:_
Name:

Title:
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Deutsche Bank Trust Company Americas,
as Trustee

By: Deutsche BankNational TrustCompany

By:_
Name:

Title:

By:_
Name:

Title:
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Exhibit 4(oo)-3

Important Notice

ONLY TO INVESTORS WHO ARE NOT U.S. PERSONS (AS DEFINED IN REGULATION S UNDER THE

AC^^.^CE WIT^i4g^^^S^^ SECURITIES ACT) (REGULATION S)) LOCATED OUTSIDE THE UNITED STATES IN
IWORTAiy: You must read the following before continuing. The following applies to the prospectus following this page (the Prospectus) and you are
therefore advised to read this careftilly before reading, accessing or making any other use of the Prospectus. In accessing the Prospectus, you agree to
be bound by the following terms and conditions, including any modifications to them any time you receive any information from us as a result ofsuch
access.

^ ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER TO SELL OR THE SOLICITATION OF AN OFFER TO BUY THESECURITIES OF WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC, WESTERN POWER DISTRIBUTION (WEST MIDLANDS) PLC
WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC OR WESTERN POWER DISTRIBUTION (SOUTH WALES) PLC (TOGETHER, THe'
ISSUERS) IN THE UNITED STATES OR ANY OTHER JURISDICTION WHERE ITISUNLAWFUL TODO SO.

THE SECURITIES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE UNITED STATES SECURITIES ACT OR THE
SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR ANY OTHER JURISDICTION AND ARE SUBJECT TO U.S. TAX LAW
REQUIREMENTS. THE SECURITIES MAY NOT BE OFFERED, SOLD OR DELIVERED, DIRECTLY OR INDIRECTLY, WITHIN THE UNITED
STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, ANY U.S. PERSONS (AS DEFINED IN REGULATION S) EXCEPT PURSUANT TO AN
EXEMPTION FROM, OR IN ATRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND
APPLICABLE STATE SECURITIES LAWS.

THE PROSPECTUS MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER PERSON AND MAY NOT BE REPRODUCED IN ANY
MANNER WHATSOEVER AND, IN PARTICULAR, MAY NOT BE FORWARDED TO ANY U.S. PERSON OR TO ANY U.S. ADDRESS ANY
FORWARDING, DISTRIBUTION OR REPRODUCTION OF THE PROSPECTUS IN WHOLE OR IN PART IS UNAUTHORISED. FAILURE TO
COMPLY WITH THIS DIRECTIVE MAY RESULT IN AVIOLATION OF THE SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER
JURISDICTIONS.

The Prospectus has been delivered to you on the basis that you are aperson into whose possession the Prospectus may be lawfully delivered in accordance
ith the laws ofthe jurisdiction in which you are located. By accessing the Prospectus, you shall be deemed to have confirmed and represented to us that (a)
)u have understood and agree to the terms set out herein, (b) you consent to deliveiy ofthe Prospectus by electronic transmission, (c) you are not aU.S.

vjrson (withm the meaning ofRegulation Sunder the Securities Act) or acting for the account or benefit ofaU.S. person and the electronic mail address that
you have given to us and to which this e-mail has been delivered is not located in the United States, its territories and possessions (including Puerto Rico, the
U.S. Virgin Islands, Guam, American Samoa, Wake Island and the Northern Mariana Islands) or the District ofColumbia, (d) you have not duplicated,
distributed, forwarded, transferred or otherwse transmitted the Prospectus or any other presentational or other materials concerning this offering (including
electronic copies thereof) to any persons within the United States and agree that such materials shall not be duplicated, distributed, forwarded, transferred or
otherwise transmitted by you, (e) you have made your own assessment concerning the relevant tax, legal and other economic considerations relevant to an
investment in the securities ofthe Issuers and (f) ifyou are aperson in the United Kingdom, then you are aperson who (i) has professional experience in
matters relating to investments or (ii) is ahigh net worth entity falling within Article 49(2)(a) to (d) ofthe Financial Services and Markets Act (Financial
Promotion) Order 2005 or acertified high net worth individual within Article 48 ofthe Financial Services and Markets Act (Financial Promotion) Order 2005
Thematerials relating to thisoffering (including theProspectus) do
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not constitute, and may not be used in conneetion with, an ofTer or solicitation in any place where ofifem or solicitations are not pemitted by law.

nder no circumstances shall the Prospectus constitute an offer to sell or the solicitation ofan offer to buy nor shall there be any sale ofthese securities in any
jU' nsdiction in whieh such offer,solieitation or sale would be unlawful.

The Prospectus has been sent to you in an electronic form. You are reminded that doeuments transmitted via this medium may be altered or changed during
the process of electronic transmission and consequently none of the Issuers, Banco Santander, S.A., Barclays Bank PLC, HSBC Bank pic, Lloyds Bank olc
Memll Lynch International, Mizuho International pic, MUFG Securities EMEAplc, RBC Europe Limited or The Royal Bank ofScotland pic nor any person
who controls any of them nor any director, officer, employee nor agent of any of them or affiliate of any such peison accepts any liability or responsibility
whatsoever in respect ofany difference between the Prospectus distributed to you in electronic format and the hard eopy version available to you on request
cAire Santander, S.A., HSBC Bank pic, Lloyds Bank pic, Merrill Lynch Intemational, Mizuho International pic, MUFG SecuritiesEMEA pic, RBC Europe Limited orThe Royal Bank ofScotland pie.
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WESTERN POWER DISTRffiUTION (EAST MIDLANDS) PLC
(incorporated and registered with limited liability in England and Wales under registration number 02366923)

and

WESTERN POWER DISTRIBUTION (SOUTH WALES) PLC
(incorporated and registered with limited liability in England and Wales under registration number 02366985)

and

WESTERN POWERDISTRIBUTION (SOUTH WEST) PLC
(incorporated and registered mth limited liability in England and Wales under registration number 02366894)

and

WESTERN POWER DISTRIBUTION (WEST MIDLANDS) PLC
(incorporated and registered with limited liability in England and Wales under registration number 03600574)

£3,000,000,000
Euro Medium Term Note Programme

Under Euro Medium Term Note Programme (the Programme), Western Power Distribution (East Midlands) pic (WPDE), Western Power Distribution (South
Distribution (South West) pic (WPD South West) and Western Power Distribution (West Midlands) pic (WPDW and, together with

WPDE, WPD South Wales and WPD South West, the Issuers, and each, an Issuer) may from time to time issue notes (the Notes) denominated in any currency agreed between the
Issuer ofsuch Notes (the Relevant Issuer) and the relevant Dealer (as defined below).
The maximum aggregate nominal amount of all Notes from time to time outstanding under the Programme will not exceed £3,000,000,000 (or its equivalent in other currencies
calculated as described mthe amended and restated dealer agreement dated 9September 2016, as amended or supplemented from time to time, the Dealer Agreement) subject to
increase as described in this Prospectus. " J

The Notes may be issued on acontinuing basis to one or more of the Dealers specified under "Description of the Programme" and any additional Dealer appointed under the
Programme from time to time by the Relevant Issuers (each aDealer and together the Dealers), which appointment may be for aspecific issue or on an ongoing basis. References in

Nme^™ '̂' relevant Dealer shall, mthe case of an issue of Notes being (or intended to be) subscribed by more than one Dealer, be to all Dealers agreeing to subscribe such
Application has been made to the Financial Conduct Authority (the FCA) in its capacity as competent authority (the UK Usting Authority) for Notes issued under the Programme
during the period of12 months from the date ofthis Prospectus to be admitted to the official list ofthe UK Listing Authority (the Official List) and to be admitted to trading on the
London StockExchange's(the London Stock Exchange) regulatedmarket.

References mthis Prospectus to Notes being listed (and all related references) shall mean that such Notes have been admitted to trading on the London Stock Exchange's regulated
market and have been admited to the Official List. The London Stock Exchange's regulated market is a regulated market for the purposes ofthe Markets in Financial Instruments

directive(Directive 2004/39/EC).

of the aggregate nominal amount of the Notes, interest (if any) payable in respect of the Notes, and the issue price ofthe Notes and certain other information whieh is applieable
to each Tranche (as defined under "Terms and Conditions of the Notes") of the Notes will (other than in the case of Exempt Notes, as defined below) be set out in aseparate dorament
containing the final terms for that Tranehe (Final Terms) which, with respect to the Notes to be admitted to the Official List and admitted to trading by the London Stock Exchange on
the regulated market, will be delivered to the UK Listing Authority and the London Stock Exchange on or before the date of issue ofthe Notes of such Tranche Copies of Final Terms
mrelatton to Notes to be listed on the London Stock Exchange will also be published on the website of the London Stock Exchange through aregulatory information service In the
case ofExempt Notes, notice ofthe agpegate nominal amount ofNotes, interest (ifany) payable in respect ofthe Notes, and the issue price ofthe Notes and certain other information
which IS applicable to each Tranche will be set out in apricing supplement document (the Pricing Supplement). In this Prospectus, any reference to Final Terms shall in the case of
bxemptNotes, be construed as a reference to the relevant Pricing Supplement.
The Programme provides that the Notes may be listed or admitted to trading, as the case may be, on such other or further stock exchange(s) or regulated or unregulated markets as may
be agreed between the Relevant Issuer, the Note Trustee (as defined below) and the relevant Dealer(s). The Relevant Issuer may also issue unlisted Notes and/or Notes not admitted to
trading on any regulated or unregulated market (Exempt Notes). The UK Listing Authority has neither approved nor reviewed information contained in this Prospectus in connection
with Exempt Notes.

Each Series (as defined m"Overview of the Programme") of Notes in bearer form will be represented on issue by atemporary global note in bearer form (each atemporary Global
Note) or apermanent global note mbearer form (each apermanent Global Note). Notes in registered form will be represented by registered eertificates (each aCertificate) one
Certifieate being issued in respect ofeach Noteholder's entire holding ofRegistered Notes ofone Series (a Global Certificate). Ifthe global notes (the Global Notes and each aGlobal
Note) are stated in the applicable Final Terms to be issued in new global note (NGN) form they are intended to be eligible collateral for Eurosystem monetary policy and, the Global
Notes will be delivered on or prior to the original issue date of the relevant Tranche to acommon safekeeper (the Common Safekeeper) for Euroclear Bank SA/NV (Euroclear) and
Clearstream Banking S.A. (Clearstream, Luxembourg). Registered Notes issued in global form will be represented by registered global certificates (Global Certificates). IfaGlobal
Certificate isheld under the New Safekeeping Structure (the NSS) the Global Certificate will be delivered on orprior to the original issue date of the relevant Tranche to aCommon
Safekeeper for Euroclear and Clearstream, Luxembourg.
Global Notes which are not issued in NGN form (Classic Global Notes or CGNs) and Global Certificates which are not held under the NSS will be deposited on the issue date to ofthe
relevant Tranche with acommon depositary on behalf ofEuroclear and Clearstream, Luxembourg (the Common Depositary).
The provisions governing the exchange ofinterests inGlobal Notes for other Global Notes and definitive Notes are described in "Form ofthe Notes".
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The Notes have not been and will not be registered under the U.S. Securities Act of1933, as amended (the Securities Act) and may not be offered or sold in the United States or to or
for the account or benefit of, U.S. persons (as defined mRegulation Sunder the Securities Act) unless the Notes are registered under the Securities Act or an exemption from the
n^i'Tistration requirements of theSecurities Actisavailable. See "Form of theNotes" fora description of themanner inwhich Notes will be issued.

ich of the Issuers has been rated by Moody's Investors Service Limited (Moody's) and/or Standard &Poor's Credit Market Services Europe Limited (S&P) Each of Moody's and
-;P IS established in the European Union and registered under Regulation (EC) No. 1060/2009 (as amended) (the CRA Regulation). As such each of Moody's and S&P is included in

the list of credit apncies published by the European Securities and Markets Authority (ESMA) on its website (at http://www.esma.europa.eu/page/List-registered-and-certified-CRAs)
maccordance with the CRA Regulation. Notes issued under the Programme may be rated or unrated by any one or more ofthe rating agencies referred to above. Where aTranche of
Notes IS rated, such rating will be disclosed mthe Final Terms and will not necessarily be the same as the rating assigned to the Issuer by the relevant rating agency. Arating is not a
recommendation to buy, sell or hold securities and may be subject to suspension, reduction or withdrawal at any time by the assigning rating agency. Please also refer to "Credit ratings
maynot reflect allrisks in theRisk Factors section of thisProspectus.
Prospective investors should consider carefully the risks setforth under Risk Factors on pages 14 to 22 prior to making invesUnent decisions with respect to the Notes.

Co-Arrangers

Barclays Tjig Royg] Bank ofScotland
Dealers

Barclays BofA Merrill Lynch

Lloyds Bank
Mizuho Securities MUFG

RBC Capital Markets Santander Global Corporate Banking
The Royal Bank of Scotland

The date of this Prospectus is 9 September2016
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IMPORTANT INFORMATION

bis Prospectus comprises a base prospectus, in respect ofall Notes other than Exempt Notes issued under the Programme, for the
purposes ofArticle 5.4 of the Prospectus Directive. When used in this Prospectus, Prospectus Directive means Directive 2003/71/EC
(as amended, including by Directive 2010/73/EU), and includes any relevant implementing measure in a relevant Member State ofthe
European Economic Area) and for the purpose of giving information with regard to the Relevant Issuer and the Notes which, according
to the particular nature of the Relevant Issuer and the Notes, is necessary to enable investors to make an informed assessment of the
assets andliabilities, fmancial position, profit and losses andprospects of theRelevant Issuer.

This Prospectus shall be read and construed in conjunction with any amendment or supplement hereto. Furthermore, in relation to any
Series ofNotes, this Prospectus should be read and construed together with the relevant Final Terms.

The ksuers have each undertaken to the Co-Arrangers and the Dealers in the Programme to comply with section 87G ofthe Financial
Services and Markets Act 2000 (the FSMA). Following the publication ofthis Prospectus, a supplement may be prepared by the Issuers
and approved by the UK Listing Authority which will comprise a supplementary prospectus in accordance with section 87G of the
FSMA. Statements contained in any such supplement (or contained in any document incorporated by reference therein) shall, to the
extent applicable (whether expressly, by implication or otherwise), be deemed to modify or supersede statements contained in this
Prospectus. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute part of
this Prospectus.

In the case ofany Notes which are to be admitted to trading on a regulated market within the European Economic Area oroffered to the
public in a Member State ofthe European Economic Area in circumstances which require the publication ofa prospectus under the
Prospectus Directive, the minimum specified denomination shall be €100,000 (or its equivalent in any other currency as at the date of
issue of the Notes).

This Prospectus is not a prospectus for the purposes ofSection 12(a)(2) orany other provision ororder under the Securities Act.

Each Issuer accepts responsibility for the information contained inthis Prospectus and the Final Terms for each Tranche ofNotes issued
ider the Programme. To the best of the knowledge and belief ofeach of the Issuers (each having taken all reasonable care to ensure

...at such is the case) the information contained in this Prospectus, is in accordance with the facts and does not omit anything likely to
affect the import ofsuch information. Any information sourced fi-om third parties contained in this Prospectus has been accurately
reproduced (and is clearly sourced where it appears in thedocument) and, as faras the Issuers are aware and are able to ascertain from
information published by that third party, no facts have been omitted which would render the reproduced information inaccurate or
misleading.

Subject as provided in the applicable Final Terms, the only persons authorised to use this Prospectus in connection with an offer of
Notes are the persons named in the applicable Final Terms as the relevant Dealer orthe Managers, as the case may be.

Tranches ofNotes may be rated or unrated. Where a Tranche ofNotes is rated, the rating assigned to such Tranche will be specified in
the applicable Final Terms. Arating is not a recommendation to buy, sell orhold securities and may be subject to suspension, reduction
or withdrawal at any timeby the assigning rating agency.
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The rating ofcertain Tranches ofNotes to be issued under the Programme may be specified in the applicable Final Terms. Whether or
pt each credit rating applied for in relation to the relevant Tranches ofNotes has been issued by acredit rating agency established in
le European Union and registered under the CRA Regulation will be disclosed in the Final Terms. Please also refer to ''Credit Ratings

may notreflect all risks" in theRisk Factorssection of this Prospectus.

Copies ofeach set ofFinal Terms will be available from the specified office set out below of each ofthe Paying Agents (as defined
below) and (in the case ofNotes to be admitted to the Official List) will be available from the registered office ofthe Relevant Issuer.

Neither the Co-Arrangers, the Dealers nor the Note Trustee have independently verified the information contained herein. Accordingly,
no representation, warranty or undertaking, express or implied, is made and no responsibility or liability is accepted by the Co-
Arrangers, the Dealers or the Note Trustee as to the accuracy or completeness ofthe information contained or incorporated in this
Prospectus orany other information provided by the Issuers in connection with the Programme

No person is or has been authorised by the Issuers, any ofthe Co-Arrangers, the Dealers or the Note Trustee to give any information or
to make any representation not contained in or not consistent with this Prospectus or any other information supplied in connection with
the Programme or the Notes and, if given or made, such information or representation must not be relied upon as having been
authorised by the Issuers, the Co-Arrangers, any Dealer or the Note Trustee.

Neither this Prospectus nor any other information supplied in connection with the Programme or any Notes (i) is intended to provide the
basis of any credit or other evaluation or (ii) should be considered as a recommendation by the Issuers, the Co-Arrangers, any of the
Dealers or the Note Trustee that any recipient ofthis Prospectus or any other information supplied in connection with the Programme or
any Notes should purchase any Notes. Each investor contemplating purchasing any Notes should make its own independent
investigation of the financial condition and affairs, and its own appraisal of the creditworthiness, of the Issuers. Neither this Prospectus
nor any other information supplied in connection with the Programme or the issue ofany Notes constitutes an offer or invitation by or
on behalf of the Issuers, the Co-Arrangers, any of the Dealers or the Note Trustee to any person to subscribe for or to purchase any
Notes.

ieither the delivery of this Prospectus nor the offering, sale or delivery of any Notes shall in any circumstances imply that the
iiformation contained herein concerning the Issuers is correct at any time subsequent to the date hereof or that any other information

supplied in connection with the Programme is correct as ofany time subsequent to the date indicated in the document containing the
same. The Co-Arrangers, the Dealers andtheNote Tmstee expressly do notundertake to review the financial condition or affairs of the
Issuers during the life ofthe Programme orto advise any investor in the Notes ofany information coming to their attention.
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IMPORTANT INFORMATION RELATING TO THE USE OF THIS PROSPECTUS AND OFFERS OF NOTES GENERALLY

lis Prospectus does not constitute an offer to sell or the solieitation of an offer to buy any Notes in any jurisdiction to any person to
whom It IS unlawful to make the offer or sohcitation in such jurisdiction. The distribution of this Prospectus and the offer or sale of
Notes may be restricted by law in certain jurisdictions. The Issuers, the Co-Arrangers, the Dealers and the Note Trustee do not represent
that this Prospectus may be lawfiilly distributed, or that any Notes may be lawfully offered, in compliance with any applicable
registration or other requirements in any such jurisdiction, or pursuant to an exemption available thereunder, nor assume any
responsibility for facilitatmg any such distribution or offering. In particular, no action has been taken by the Issuers, the Co-Arrangers,
the Dealers or the Note Trustee which would permit apublic offering of any Notes or distribution of this Prospectus in any jurisdiction
where action for that purpose is required. Accordingly, no Notes may be offered or sold, directly or indirectly, and neither this
Prospecms nor any advertisement or other offering material may be distributed or published in any jurisdiction, except in circumstances
that will result in compliance with any applicable laws and regulations. Persons into whose possession this Prospecms or any Notes may
come must mform themselves about, and observe, any such restrictions on the distribution of this Prospecms and the offering and sale
ofNotes. In particular, there are restrictions on the distribution ofthis Prospecms and the offer or sale ofNotes in the United States and
the United Kingdom: see Subscription and Sale". Neither the Issuers, the Co-Arrangers nor any Dealer have authorised, nor do they
authorise, the makmg of any offer of Notes in circumstances in which an obligation arises for the Issuers or any Dealer to publish or
supplement a prospecms for such offer.

The investment activities of certain investors are subject to legal investment laws and regulations, or review or regulation by certain
authorities. Each potential investor should consult its legal advisers to determine whether and to what extent (1) the Notes are legal
investments for it, (2) the Notes can be used as collateral for various types of borrowing and (3) other restrictions apply to its purchase
or pledge of the Notes. Financial instimtions should consult their legal advisers or the appropriate regulators to determine the
appropriate treatment of the Notes under any applicable risk-based capital orsimilar rules.

All references in this document to Sterling and £refer to the lawful currency for the time being of the United Kingdom of Great Britain
and Northern Ireland, references to euro and € refer to the currency introduced at the start of the third stage ofthe Economic and
Monetary Union pursuant to the Treaty on the Functioning of the European Union, and references to U.S. Dollars and $ refer to the
vwfiil currency for the time being of the United States of America.

in making an investment decision, investors must rely on their own examination of the Issuers and the terms of the Notes being offered,
including the merits and risks involved. The Notes have not been approved or disapproved by the United States Securities and
Exchange Commission or any other securities commission or other regulatory authority in the United States, nor have the foregoing
authorities approved this Prospecms or confirmed the accuracy or determined the adequacy of the information contained in this
Prospecms. Any representation to the contraryis unlawful.

NOTES ISSUED BY AN ISSUER ARE OBLIGATIONS SOLELY OF THAT ISSUER AND ARE ISSUED WITHOUT ANY
RECOURSE WHATEVER TO THE OTHER ISSUERS HEREUNDER.
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STABILISATION

connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) named as the stabilisation manager(s) (the
stabilisation Manager(s)) (or persons acting on behalf of any Stabilisation Manager(s)) in the applicable Final Terms may over-allot
Notes or effeet transactions with aview to supporting the market price of the Notes at alevel higher than that which might otherwise
prevail. However, there is no assurance that the Stabilisation Manager(s) (or persons acting on behalf of such Stabilisation Manager(s))
will undertake stabilisation aetion. Any stabilisation action may begin on or after the date on which adequate public disclosure of the
terms ofthe offer ofthe relevant Tranehe ofNotes is made and, ifbegun, may be ended at any time, but itmust end no later than the
earlier of30 days after the issue date of the relevant Tranche ofNotes and 60 days after the date of the allotment of the relevant
Tranche of Notes. Any stabilisation action or over allotment must be conducted by the relevant Stabilisation Manager(s) (or persons
acting on behalfofany Stabilisation Manager(s)) in accordance with all applicable laws and rules.

10^, February 17, 2017 Powered by Morningstar''' Document Research^
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OVERVIEW OF THE PROGRAMME

hefollowing description does not purport to be complete and is taken from, and is qualified in its entirety by (i) the remainder of this
i^rospectus and (ii) in relation to the terms and conditions ofany particular Tranche ofNotes, the applicable Final Terms.

Words and expressions defined in Form ofthe Notes "and "Terms and Conditions ofthe Notes "below shall have the
in this Overview.

Issuers

Description

Co-Arrangers

Dealers

Certain Restrictions

Note Trustee

Western Power Distribution (East Midlands) pic

Western Power Distribution (South Wales) pic

Western Power Distribution (South West) pic

Western Power Distribution (West Midlands) pic

Euro MediumTerm Note Programme

Barclays Bank PLC

The Royal Bank of Scotlandpic

Banco Santander, S.A.

Barclays Bank PLC

HSBC Bank pic

Lloyds Bank pic

Merrill Lynch Intemational

Mizuho Intemational pic

MUEG SecuritiesEMEApic

RBC Europe Limited

The Royal Bank of Scotland pic

and any other Dealers appointed inaccordance with the Dealer Agreement.

Each issue of Notes denominated in a currency in respect of which particular laws,
guidelines, regulations, restrictions orreporting requirements apply will only be issued in
circumstances which comply with such laws, guidelines, regulations, restrictions or
reporting requirements from time to time (see "Subscription and Sale").

HSBC CorporateTmstee Company (UK) Limited

rssuing and Paying Agent, HSBC Bank pic
Registrar, Transfer Agent

and Calculation Agent

same meanings
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'f accurate;comptete or timely, r/ie user assumes allrisks for any damages or tosses arisingexcept to the extent such damages or losses cannot be limited or excluded bv aoolicable law. Past fmanrJai nfTfnrmanro !< nn rtnaranfaa nt °

Powered byMorningstar-" Document Research®
from any use of this information,



Method ofIssue: The Notes will be issued on a syndicated or non-syndicated basis. The Notes will be
issued in series (each a Series) having one or more issue dates and on terms otherwise
identical (or identical other than in respect ofthe first payment ofinterest), the Notes of
each Series being intended to be interchangeable with allother Notes of that Series. Each
Series may be issued in tranches (each a Tranche) on the same or different issue dates.
The specific terms ofeach Tranche (which will be completed, where necessary, with the
relevant terms and conditions and, save in respect of the issue date, issue price, first
paymentof interest and nominal amountof the Tranche, will be identical to the terms of
other Tranches of the same Series) will be completed in theFinal Terms.
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"rogramme Size

Distribution

Currencies

Maturities

Issue Price

Form of Notes

Fixed Rate Notes

Up to £3,000,000,000 (or its equivalent in other eurreneies, ealeulated as deseribed in
the Dealer Agreement) outstanding at any time. The Issuers may increase the amount of
the Programme in accordance with the terms ofthe Dealer Agreement.

Notes may be distributed by way ofprivate orpublic placement and, in each case, on a
syndicated or non-syndieated basis.

Subject to any applicable legal or regulatory restrictions, any currency agreed between
the Relevant Issuer and the relevant Dealer.

Such maturities as may be agreed between the Relevant Issuer and the relevant Dealer,
subject to such minimum or maximum maturities as may be allowed or required from
time to time by the relevant central bank (or equivalent body) orany laws or regulations
applicable to the Relevant Issuer orthe relevant Specified Currency.

Notes will be issued on a fully-paid basis and may be issued and atan issue price which
is atparor at a discount to,orpremium over, par.

The Notes will be issued in bearer or registered form as deseribed in "Form of the
Notes". Each Tranche of Bearer Notes will be represented on issue by a temporary
Global Note if(i) definitive Notes are to be made available to Noteholders following the
expiry of40 days after their issue date or(ii) such Notes have an initial maturity ofmore
than one year, otherwise such Tranche will be represented by a permanent Global Note.
Registered Notes will be represented by Certificates, one Certificate being issued in
respect of each Noteholder's entire holding of Registered Notes of one Series.
Certificates representing Registered Notes that are registered in the name of a nominee
for one or more clearing systems are referred to as "Global Certificates". A beneficial
interest in a Global Certificate may be transferable for a Certificate in defmitive form
only in accordance with the rules and operating procedures of the relevant clearing
system for the time being and in accordance with the detailed regulations in the Agency
Agreement.

Fixed interest will be payable on such date or dates as may be agreed between the
Relevant Issuer and the relevant Dealer and on redemption and will be ealeulated on the
basis of such Day Count Fraction as may be agreedbetween the Relevant Issuerand the
relevant Dealer.

Floating Rate Notes Floating Rate Notes will bear interest at a rate determined;

(i) on the same basis as the floating rate under a notional interest rate swap transaction
in the relevant Specified Currency governed by an agreement incorporating the
2006 ISDA Defmitions (as published by the Intemational Swaps and Derivatives
Association, Inc., and as amended and updated as at the Issue Date of the first
Tranche of the Notes of the relevant Series); or

(ii) on the basis of a reference rate appearing on the agreed screen page of a
commercial quotation service at the relevant time.

The margin (if any) relating to such floating rate will be agreed between the Relevant
Issuerand the relevant Dealerfor each Series of Floating RateNotes.

Index Linked Interest

4otes and Index Linked

^ledemption Notes

Payments of principal in respect of Index Linked Redemption Notes or of interest in
respect of Index Linked Interest Notes will be calculated by reference to the UK Retail
Price Index. Index Linked Redemption Notes and Index Linked Interest Notes may also
specify a Minimum Indexation Factor or a Maximum Indexation Factor.
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'rather provisions in Floating Rate Notes and Index Linked Interest Notes may also have amaximum interest
Nation to Floating Rate rate, a minimum interest, a step-up in the interest rate after a certain date (or any

: Jotes and Index Linked combination of theforegoing).
Interest Notes

Zero Coupon Notes

Interest Periods and

Interest Payment Dates:

Redemption by the
Relevant Issuer

Denomination of Notes

Taxation

Zero Coupon Notes will be offered and sold at a discount to theirnominal amount and
will not bear interest.

The Notes (other than the Zero Coupon Notes) will have such interest periods and
interest payment dates as the Issuer and the relevant Dealer may agree in relation to a
particular Tranche ofNotes.

The applicable Final Terms will indicate either that the relevant Notes cannot be
redeemed prior to their stated mamrity (other than for taxation reasons or following an
Event of Default) or that such Notes will be redeemable at the option of the Relevant
Issuer and/or the Noteholders upon giving notice to the Noteholders or the Relevant
Issuer, as the case may be, on a date ordates specified prior to such stated maturity and
at a price or prices and on such other terms as may be agreed between the Relevant
Issuer and the relevant Dealer.

Redemption at Option of The Notes issued may also be redeemed at the option of the Noteholders in certain
the Noteholders on a circumstances following the occurrence of aRestructuring Event, as more particularly set
Restructuring Event out in Condition 6(g) (Redemption at the Option ofthe Noteholders on a Restructuring

Event).

Redemption atthe Option Ifan Investor Put is specified in the Final Terms, the Relevant Issuer shall, at the option
ofNoteholders ofthe holder ofany such Note, upon the holder ofsuch Note giving not less than 15 nor

more than 30 days' notice to the Relevant Issuer (or such other notice period as may be
specified in the Final Terms) redeem such Note on the Optional Redemption Date(s) at
its Optional Redemption Amount together with interest accrued up to (and including) the
date fixed for redemption, as more particularly set out in Condition 6(f) (Redemption at
the Option ofNoteholders).

Notes will be issued in such denominations as may be agreed between the Relevant
Issuer and therelevant Dealer and as specified in the applicable Final Terms savethatthe
minimum denomination of each Note admitted to trading on a regulated market within
the European Economic Area oroffered to the public in a Member State ofthe European
Economic Area incircumstances which require the publication of a prospectus under the
Prospectus Directive will be €100,000 (or, if the Notes are denominated in a currency
other than euro, the equivalent amount in such currency as at the date of issue of the
Notes).

All payments in respect of the Notes will be made without withholding or deduction for
or on account of withholding taxes imposed by the United Kingdom, unless such
deduction or withholding is required by law. In the event that any such withholding or
deduction is required by law, the Relevant Issuer will, save in certain limited
circumstances provided in Condition 10 (Taxation), be required to pay additional
amounts that result in receipt by the Noteholders and Couponholders of such amounts as
would have been received bythem had no such withholding ordeduction been required.

Negative Pledge and The terms of the Notes will contain a negative pledge provision and a restriction on the
Restriction on Distribution distribution of dividends as further described in Condition 4 (Negative Pledge and
•Tif Dividends Restriction onDistribution ofDividends).
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>oss Acceleration

Status of the Notes

Ratings

Listing and admission to
trading

Governing Law

Selling Restrictions

The terms of the Notes will contain a cross acceleration provision which applies in
respect ofeach Relevant Issuer (and not in respect ofthe other Issuers' obligations) as
further described in Condition 12 {Events ofDefault).

The Notes will constitute direct, unconditional, unsubordinated and (subject to the
provisions of Condition 3 (Status)) unsecured obligations of the Relevant Issuer andwill
rank pun passu among themselves and (save for certain obligations required to be
preferred by law) equally with all other unsecured obligations (other than subordinated
obligations, ifany) ofthe Relevant Issuer, from time to time outstanding.

Tranches ofNotes may be rated or unrated. Where a Tranche ofNotes is rated, the rating
assigned to such Tranche will be specified in the applicable Final Terms. Arating is not a
recommendation to buy, sell or hold securities and may be subject to suspension,
reduction or withdrawal at any time by the assigning rating agency. Where Ratings
Downgrade Rate Adjustment isspecified as being applicable in the Final Terms, the Rate
ofInterest applicable to the Notes may be subject to adjustment upon a downgrading of
the rating of the Notes as more fully described in the "Terms and Conditions of the
Notes".

Whether or not each creditrating applied for in relation to the relevant Tranches of Notes
has been issued by a credit rating agency established in the European Union and
registered under the CRA Regulation will be disclosed in the Final Terms.

Application has been made to the UK Listing Authority for Notes issued under the
Programme to be admitted to the Official List and to admit the Notes to trading on the
Regulated Market. Notes may be listed or admitted to trading, as the case may be, on
other or further stock exchanges or markets agreed between the Relevant Issuer and the
relevant Dealer in relation to the Series.

Notes which are neither listed nor admitted to trading may also be issued. The UK
Listing Authority has neither approved nor reviewed information contained in this
Prospectus in connectionwithsuch ExemptNotes.

The Notes and any non-contractual obligations arising out of or in connection with the
Notes will be governed by English law.

There are restrictions on the distribution of this Prospectus and the offer or saleof Notes
in the United States and the European Economic Area (including the United Kingdom),
and such other restrictions as may be required inconnection with the offering and sale of
a particularTrancheof Notes, see "Subscription and Sale".
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RISK FACTORS

fl purchasing Notes, investors assume the risk that any ofthe Issuers may become insolvent or otherwise be unable to make all
payments due in respect ofthe Notes. There is a wide range offactors which individually or together could result in any ofthe Issuers
becoming unable to make allpayments due. It is notpossible to identify all such factors or to determine which factors are most likely to
occur, as the Issuers may not be aware ofall relevant factors and certain factors which they currently deem not to be material may
become material as a result of the occurrence of events outside the Issuers' control. The Issuers have identified in this Prospectus a
number offactors which could materially adversely affect their businesses and ability to make payments due. In addition, factors which
are materialfor the purpose ofassessing the market risks associated with the Notes are described below.

Prospective investors should also read the detailed information set out elsewhere in this Prospectus and reach their own views prior to
making any investment decision. Noteholders may lose the value oftheir entire investment in certain circumstances.

Words and expressions defined in "Terms and Conditions ofthe Notes" below or elsewhere in this Prospectus have the same meaning
in this section.

Factors that may affect each Issuer's ability to fulfil its obligations under the Notes under the Programme

Regulatory Risk

Under current regulation by the Great Britain Office of Gas and Electricity Markets (Ofgem), each Issuer's allowed revenue is
determined by the distribution price controls set out under the terms of its distribution licence, and has typically been set by Ofgem
every five years. However from 1April 2015, the start of the new distribution price control review (RIIO-EDl), the period has been
extended to eight years. Each Issuer has agreed the price control with Ofgem that covers the eight-year period from 1April 2015 to 31
March 2023. Therefore, unless Ofgem reopens the price control, which the Issuers consider unlikely, there is ahigh degree of certainty
as to the level of revenue permitted by regulation until 31 March 2023.

However, there can be no assurance that future price controls will permit the generation ofsufficient revenues to enable the Relevant
,.suer to meet its respective payment obligations under the Notes. There can also be no assurance that net operating revenues generated

!: y the Relevant Issuer will be sufficient to meet such payment obligations.

Macroeconomic and geopolitical risk

The "leave" vote in the United Kingdom's recent referendum on its membership of the European Union is likely to have asignificant
impact on general macro-economic conditions in the United Kingdom. As at the date ofthis Prospectus, each ofthe three major credit
rating agencies has taken rating actions against the United Kingdom's sovereign credit ratings, with Standard &Poor's downgrading the
United Kingdom by two notches from AAA to AA, Fitch imposing a one notch downgrade on the sovereign from AA+ to AA and
Moody's changing the outlook in respect of the United Kingdom's existing Aal rating from stable to negative. In the immediate
aftermath of the result, there were material devaluations in currency, with sterling depreciating to a31-year low against the U.S. dollar.
The performance of global financial markets has also been materially affected, with international equity markets being particularly
impacted in the days following the referendum result. While the longer-term impact of the "Brexit" vote on global debt and equity
markets, exchange rates
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and on the political and macro-economic climate generally is uncertain, it is likely that there will continue to be aperiod of volatility
tross mtemational fmancial markets until the precise terms of the United Kingdom's exit from the European Union become clear. As
ich, no assurance can be given that such matters would not adversely affect the fiscal, monetary and regulatory landscape to which the

Group is subject, the ability of the Issuers to satisfy their respective obligations under the Notes and/or the market value and/or the
liquidity of theNotes in the secondary market.

Distribution licence

Failure by an Issuer to comply with the terms of its distribution licence may lead to Ofgem making an enforcement order or levying a
fine on it. In respect of each Issuer, Ofgem has the power to levy fines of up to 10 per cent, of turnover of that Issuer for any breach of
Its distribution licence. While the distribution licence of an Issuer may be terminated immediately in exceptional circumstances, such as
mthe event of insolvency proceedings affecting such Issuer, it otherwise continues indefinitely until revoked following no less than 25
years' written notice.

Retailprice index movements and cost-base variations

The annual revenues of each Issuer are adjusted by the published retail price index (RPI) in the United Kingdom. There is therefore a
risk that each Issuer scost base may increase at afaster rate than the RPI due to inflation as measured by the RPI being less than the rate
ofinflation on components ofthe licensee's cost base, even though Ofgem's price control does allow for some cost increases in exeess
of RPI. If that were to happen, each Issuer's profitability would be reduced and, if the differential between RPI-linked inflation and
experienced operating cost inflation was sufficiently large, it could adversely affect each Issuer's business, financial position and results
of operations. The effects of deflation would also be similar. The annual revenue of each Issuer may reduce at agreater degree to any
deflationary impact on the component costs of the business. Again ifthis were to happen each Issuer's profitability would be reduced
and, ifthe differential between RPI-linked deflation and experienced operating cost deflation was sufficiently large, it could adversely
affect each Issuer's business, fmancial position and results ofoperations

Change to measure ofinflation

)n 8January 2015, the UK Statistics Authority published a review recommending that the Office for National Statistics adopt the so-
called CPIH measure ofinflation (which, among other things, would include housing costs in its measure ofinflation) as its main
measure of inflation.

As at 31 March 2016, Ofgem has taken the decision to retain RPI as the inflation index; however if Ofgem decides to use the CPIH
measure ofinflation in the future, after the expiry ofthe RIIO-EDl period, this could have an impact on the Issuers' revenue growth
and, ultimately, on their respective businesses, fmancial positions and results ofoperations.

Supply Installation Regulations

Failure to comply with current supply installation regulations could lead to prosecution by the Department ofEnergy and Climate
Change. While each Issuer has robust inspection and maintenance programmes in place to mitigate this risk, no assurance can be given
that an Issuer will not be subject to such action in the future.

Health and Safety
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Failure to comply with legislation, or ahealth and safety incident, could lead to prosecution by the Health and Safety Executive (the
iSE). Each Issuer places the highest priority on health and safety, and invests in robust training and auditing of all its employees,

however, assuranee can begiven that anIssuer will notbe subject to HSE action inthe future.

Ofgem Requirements

Each Issuer's activities are regulated by Ofgem. Failure to operate the network properly could lead to compensation payments or
penalties or loss of meentive revenues under incentive arrangements. Failure to invest capital expenditure in line with agreed
programmes could also lead to deterioration ofthe network and clawbaek ofinvestment deferred ifspecified outputs are not met. While
each Issuer s investment programme is targeted to maintain asset condition and meet the prescribed outputs over an eight-year period
and reduce eustomer interruptions and customer minutes lost over the period, no guarantee can be given that these regulatory
requirements will be met.

ITSystems

Each Issuer relies on anumber of key IT systems for network operation. Failure to plan and exeeute suitable contingeneies in the event
of critical IT system breakdowns eould result in poor customer service and/or an inability to operate the network effectively. Each
Issuer has robust contingency plans in place to cover such eventualities and regularly tests these plans, but no assurance can be given
as to their effeetiveness going forward.

Environment

Failure to comply with legislation in the event of an environmental ineident could lead to prosecution by the Environment Agency.
While each Issuer has robust operating, inspection and maintenance procedures in place to mitigate this risk, ongoing compliance
cannot be guaranteed.

Storm Related Supply Interruptions

ailure to manage storm related supply interruptions adequately could lead to negative customer perception, adverse publicity and a
,otential financial impact on the business. Each Issuer has developed robust operating procedures to manage storm related supply
interruptions and has, through independent review, achieved benchmark performance in previous incidents. However, no assurance can
be given that satisfactory performance can be delivered in the future.

Pensions

Employees and former employees of the Issuers have pension entitlements from the Central Networks and Western Power Distribution
Groups ofthe Electricity Supply Pension Scheme (the WPD ESPS Schemes, further details of which are set out in "Description ofthe
Issuers. Pensions —WPDE and WPDWand Pensions —WPD South West and WPD South Wales") which are defined benefit pension
schemes. Low interest rates, recent declines in financial markets and changes in demographic factors have produced actuarial deficits
tiiat have led to increased pension deficits and which required cash contributions in recent years. Any further adverse movements in
interest rates, financial markets and demographic factors amongst others may lead to even higher pensions costs, cash contributions and
scheme deficits in the future As part ofthe electricity regulatory framework in the UK, Ofgem currently allows nearly all the costs of
new benefit accrual in relation to distribution-related activities for both the WPD ESPS Schemes (which are closed to new members) and
the Issuers' defined contribution scheme (the Western Power Pension Scheme orWPPS) to be charged to
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customers. From 1Apnl 2015 cash contributions payable in respect ofnew benefit accrual in the WPD ESPS Schemes and the WPPS
along with any cash contributions payable in respect of any incremental deficit arising from benefit accrual after 1April 2010 will be

jmchmarked as part of total employment costs and will only be funded to the extent that they are deemed to be efficient". In addition
fgem carries out reasonableness reviews of the WPD ESPS Schemes' valuation outcomes and their corresponding deficit repair

payment schedules followmg successive triennial valuations. As aresult, ifOfgem deem that certain pension deficit costs have not have
been efficiently and/or reasonably incurred, they may further restrict the amount that can be recovered from customers in the future.

Combined Operating Activities of WPDE, fVPDW, WPD South West and WPD South Wales

As required by Ofgem in its regulation of distribution network operators (DNOs and each aDNO), WPDE, WPDW, WPD South West
and WPD South Wales are separate legal entities, which are subject to financial ring-fencing and which hold separate distribution
licences. However, on amanagement and commercial level WPDE, WPDW, WPD South West and WPD South Wales are operated on a
combined basis under the commercial brand "Westem Power Distribution". As a result, any event which has an adverse impact on
Western Power Distribution may affect the management and delivery ofoperations for WPDE, WPDW WPD South West and WPD
South Wales.

"These are thefigures available asatthedate ofthis Prospectus.

Procurement Risk

In order to support its core business activities, it is necessary for each ofthe Issuers to purchase significant quantities ofresources and
enter into contracts for the supply of other products and services. Although the Issuers routinely enter into long-term contracts to protect
their commercial position, significant price rises and/or failure to secure key materials could have a significant adverse effect on the
operations and/or fmancial position of the Issuers. Whilst each Issuer receives protection from inflation through its price controls being
linked to the retail pnce index, it will be exposed or benefit fi-om any changes relative to inflation, either as aresult of commodity prices
or issues around supply and demand for plant and equipment or with its contractors. To the extent it purchases equipment from
overseas, this exposurewould also extend to exchange rate fluctuations.

leymanagement personnel and employees

Each Issuer's business depends upon the efforts and dedication of its senior management team. Competition for highly qualified
personnel is intense, and the loss ofthe services ofany ofthese key personnel without adequate replacement or the inability to attract
new qualified personnel could have amaterial adverse effect on each Issuer's business, fmancial condition and results ofoperations.

Each Issuer sfuture business success depends in part on its ability to continue to recruit, train, motivate and retain employees and on its
ability to continue to employ creative employees and consultants. The loss ofservice ofany key personnel, or an inability to attract and
retain qualified employees and consultants, could have a material adverse impact on each Issuer's business, financial condition and
results of operations.

Each Issuer's workforce is covered by collective bargaining agreements, which impacts its labour costs. The current collective
bargaining agreements are renewed on a rolling basis and each Issuer cannot ensure that the collective bargaining agreements will
continue without required amendments or that itwill reach new agreements with the unions on satisfactory terms if this event occurs.
Furthermore, work stoppages, strikes or
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similar industrial actions could adversely impact each Issuer's business, financial position and results of operations.

actors which are material for thepurpose ofassessing themarketrisks associated with the Notes

Notes maynotbe a suitable investmentfor all investors

Each potential investor in any Note must determine the suitability of that investment in light of its own circumstances. In particular
each potential investor should: '

have sufficient knowledge and experience to make ameaningful evaluation of the Notes, the merits and risks of investing in the
Notes and the information contained in this Prospectus orany applicable supplement;

have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular financial situation, an
investment in the relevant Notes and the impact such investment will have on its overall investment portfolio;

(iii) have sufficient financial resources and liquidity to bear all ofthe risks ofan investment in the Notes;

(iv)

(V)

(i)

(ii)

understand thoroughly the terms ofthe Notes and be familiar with the behaviour ofany relevant markets; and

be able to evaluate (either alone or with the help ofa fmancial adviser) possible scenarios for economic, interest rate and other
factors that may affect its investment and its ability to bear the applicable risks.

Risks related to the structure ofthe Notes

Early redemption bya Relevant Issuer at itsoption

ARelevant Issuer may, in the limited circumstances set out in Condition 6 (Redemption, Purchase and Options) and subject to the
provisions as to minimum redemption price there set out, redeem the Notes prior to their stated mamrity date. This early redemption

;ature may limit the market value ofthe Notes. The market value ofthe Notes is unlikely to rise substantially above the price at which
ley can be redeemed. In addition, depending on prevailing market conditions at the time, an investor receiving the proceeds ofan

early redemption ofthe Notes may not be able to reinvest those proceeds in acomparable security at an effective interest rate as high as
that of the Notes.

Index Linked Interest Notes and Index Linked Redemption Notes

ARelevant Issuer may issue Notes with principal and/or interest determined by reference to the UK Retail Price Index (RPI). RPI may
go down as well as up. Information onthe RPI can befound atwww.statistics.gov.uk.

Where the amount of interest payable on a Tranche ofNotes is subject to adjustment by reference to RPI, a decrease in RPI over the
reference period will reduce the amount ofinterest payable in respect ofsuch Notes. In a deflationary environment, the annual interest
received may be lower than therate of interest specified in theapplicable Final Terms.
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Where the amount payable upon redemption of any Tranche of Notes is subject to adjustment by reference to RPI, a decrease in RPI
ver the reference penod may reduce the amount to be repaid upon redemption ofsuch Notes to less than the nominal amount ofsuch
otes, unless the applicable Final Terms specify aminimum redemption amount which is equal to or higher than the nominal amount of

such Notes.

The histoncal expenence of RPI should not be viewed as an indication of the future performance of RPI during the term of any Notes.
Accordingly, each potential investor should consult its own financial and legal advisers about the risk entailed by an investment in any
Notes linked to RPI and the suitability ofsuch Notes in light ofits particular circumstances.

There are particular risks associated with an investment in Index Linked Interest Notes and Index Linked Redemption Notes (Indexed
Notes). In particular, an investor might receive less interest than expected or no interest in respect of such Notes and may lose some or
all of the principalamount investedby it.

Fixed/Floating Rate Notes

Fixed/Floating Rate Notes may bear interest at arate that the Relevant Issuer may elect to convert from afixed rate to afloating rate, or
from afloating rate to afixed rate. The Relevant Issuer's ability to convert the interest rate will affect the secondary market in, and the
market value of, such Notes since the Relevant Issuer may be expected to convert the rate when it is likely to result in a lower overall
cost of borrowing for the Relevant Issuer. If the Relevant Issuer converts from a fixed rate to a floating rate, the spread on the
Fixed/Floating Rate Notes may be less favourable than then prevailing spreads on comparable Floating Rate Notes tied to the same
reference rate. In addition, the new floating rate atany time may be lower than the rates on other Notes. If the Relevant Issuer converts
from a floating rate to a fixed rate, the fixed rate may be lower than then prevailing market rates.

Fixed Rate Notes

Investment in Fixed Rate Notes involves the risk that subsequent changes in market interest rates may adversely affect the value ofthe
Fixed Rate Notes.

otes which are issued ata substantial discount orpremium may experience price volatility in response to changes in market interest
:ates

The market values ofsecurities issued ata substantial discount (such as Zero Coupon Notes) orpremium to their nominal amount tend
to fluctuate more in relation to general changes in interest rates than do prices for more conventional interest-bearing securities.
Generally, the longer the remaining term ofsuch securities, the greater the price volatility as compared to more conventional interest-
bearing securities with comparable maturities.

The conditions ofthe Notes contain provisions which may permit their modification without the consent ofall investors and confer
significant discretions on the Trustee which may be exercised without the consent of the Noteholders and without regard to the
individual interests ofparticular Noteholders.

The Terms and Conditions of the Notes contain provisions for calling meetings ofNoteholders to consider matters affecting their
interests generally. These provisions permit defined majorities to bind all Noteholders including Noteholders who did not attend and
vote atthe relevant meeting and Noteholders who voted ina manner contrary to the majority.
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The Terms and Conditions of the Notes also provide that the Note Trustee may, without the consent ofNoteholders and without regard
i the mterests of particular Noteholders, agree to (i) any modification, waiver or authorisation of any breach, or proposed breach, of

,, iy of the provisions of the Notes or the Trust Deed or (ii) determine without the consent of the Noteholders that any Event of Default
(as defined mthe Trust Deed) shall not be treated as such or (ill) the substitution of another company as principal debtor under the
Notes mplace of the Relevant Issuer, in the circumstances described in Condition 13 {Meetings ofNoteholders, Modification. Waiver
and Substitution) (provided that, meach case, it is not, in the opinion of the Note Trustee, materially prejudicial to the interests of the
Noteholders).

The value ofthe Notes could be adversely affected by a change in English law or administrativepractice

The Terms and Conditions of the Notes are based on English law in effect as at the date of this Prospectus. No assurance can be given
as to the impact of any possible judicial decision or change to English law or administrative practice after the date of this Prospectus and
any such change could materially adversely impact the value ofany Notes affected by it.

Minimum Denominations

In relation to any issue of Notes which have denominations consisting of aminimum specified denomination plus one or more higher
integral multiples of another smaller amount, it is possible that such Notes may be traded in amounts in excess of the minimum
specified denomination that are not integral multiples of such minimum specified denomination. In such acase aholder who, as aresult
oftrading such amounts, holds an amount which is less than the minimum specified denomination in his account with the relevant
cleanng system would not be able to sell such holding without first purchasing a principal amount ofNotes at or in excess of the
mmimum specified denomination such that its holding amounts to a specified denomination. Further, a holder who, as a result of
trading such amounts, holds an amount which is less than the minimum specified denomination in his account with the relevant clearing
system at the relevant time may not receive adefinitive Note in respect ofsuch holding (should definitive Notes be printed) and would
need to purchase aprincipal amount of Notes at or in excess of minimum specified denominations such that its holding amounts to a
specified denomination.

such Notes in definitive form are issued, holders should be aware that defmitive Notes which have a denomination that is not an
itegral multiple of the minimum specified denomination may be illiquid and difficult to trade.

Eligibility of theNotesfor Eurosystem Monetary Policy

Those Notes issued in NGN form or to be held under the NSS are intended to be held in a manner which will allow Eurosystem
eligibility. This means that such Notes are upon issue deposited with one of the international central securities depositories as common
safekeeper and does not necessarily mean that such Notes will be recognised as eligible collateral for Eurosystem monetary policy and
intra-day credit operations by the Eurosystem (Eurosystem Eligible Collateral) either upon issue, or at any or all times during their life.
Such recognition will depend upon satisfaction of the Eurosystem eligibility criteria and other obligations (including the provision of
further information) as specified by the ECB from time to time. The Issuers do not give any representation, warranty, confirmation or
guarantee to any investor in the Notes that the Notes will, either upon issue, or at any or all times during their life, satisfy all or any
requirements for Eurosystem eligibility and be recognised as Eurosystem Eligible Collateral. Any potential investor in the Notes should
make their own conclusions and seek their own advice with respect to whether or not the Notes constitute Eurosystem Eligible
Collateral.
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Risks applicable to certaintypes ofExemptNotes

here are particular risks associated with an investment in certain types ofExempt Notes, such as Index Linked Notes. In particular, an
investor might receive less interest than expected or no interest in respect ofsuch Notes and may lose some or all of the principal
amount invested by it.

The Relevant Issuer may issue Notes with principal or interest determined by reference to an index or formula, to changes in the prices
of securities or commodities, to movements in currency exchange rates or other factors (each, aRelevant Factor). In addition, the
Relevant Issuer may issue Notes with principal or interest payable in one or more currencies which may be different from the currency
in whichthe Notes are denominated. Potential investors should be aware that:

a) the market price of suchNotes maybe volatile;

b) they may receive no interest;

c) payment ofprincipal or interest may occur at adifferent time or in adifferent currency than expected;

d) they may lose all or a substantial portion of their principal;

e) a Relevant Factor may be subject to significant fluctuations that may not correlate with changes in interest rates, currencies or
other indices;

f) ifaRelevant Factor is applied to Notes in conjunction with amultiplier greater than one or contains some other leverage factor,
the effect ofchanges in the Relevant Factor on principal orinterest payable likely will be magnified; and

g) the timing ofchanges in a Relevant Factor may affect the actual yield to investors, even ifthe average level is consistent with
their expectations. In general, the earlier the change in the Relevant Factor, the greater the effect on yield.

he historical experience ofan index or other Relevant Factor should not be viewed as an indication ofthe future performance ofsuch
elevant Factor during the term ofany Notes. Accordingly, each potential investor should consult its own fmancial and legal advisers

about the risk entailed by an investment in any Notes linked to a Relevant Factor and the suitability of such Notes in light of its
particular circumstances.

Notes which are issued with variable interest rates orwhich are structured to include a multiplier orother leveragefactor are likely to
have more volatile market values than more standard securities.

Notes with variable interest rates can be volatile investments. Ifthey are structured to include multipliers or other leverage factors, or
caps orfloors, or any combination ofthose features or other similar related features, their market values may be even more volatile than
those for securities that do not include those features.

Inverse Floating Rate Notes will have more volatile market values than conventional Floating Rate Notes.

Inverse Floating Rate Notes have an interest rate equal to a fixed rate minus a rate based upon a reference rate such as LIBOR. The
market values ofthose Notes typically are more volatile than market values ofother conventional floating rate debt securities based on
the same reference rate (and with otherwise comparable terms). Inverse Floating Rate Notes are more volatile because an increase in the
reference rate not only decreases
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the interest rate of the Notes, but may also reflect an increase in prevailing interest rates, which further adversely affeets the market
\ ilue of these Notes.

Risks related to the marketgenerally

Set out below is a brief deseription ofeertain material market risks, including liquidity risk, exchange rate risk, interest rate risk and
credit risk:

An active secondary market in respect ofthe Notes may never be established or may be illiquid and this would adversely ajfect the
value at which an investor could sell his Notes

The Notes may have no established trading market when issued, and one may never develop. If amarket does develop, it may not be
liquid. Therefore, investors may not be able to sell their Notes easily or at prices that will provide them with a yield comparable to
similar investments that have adeveloped secondary market. Although application has been made for the Notes to be admitted to listing
on the Official List and to trading on the regulated market, there is no assurance that such application will be accepted or that an active
trading market will develop. Illiquidity may have a severely adverse effect on the market value ofNotes.

Ifan investor holds Notes which are not denominated in the investor's home currency, he will be exposed to movements in exchange
rates adversely affecting the value ofhis holding. In addition, the imposition ofexchange controls in relation to any Notes could result
in an investor not receiving payments on those Notes.

The Relevant Issuer will pay principal and interest on the Notes in the Specified Currency. This presents certain risks relating to
currency conversions if an investor's fmancial activities are denominated principally in a currency or currency unit (the Investor's
Currency) other than the Specified Currency. These include the risk that exchange rates may significantly change (including changes
due to devaluation of the Specified Currency or revaluation of the Investor's Currency) and the risk that authorities with jurisdiction
over the Investor's Currency may impose or modify exchange controls. An appreciation in the value of the Investor's Currency relative
to the Specified Currency would decrease (I) the Investor's Currency-equivalent yield on the Notes, (2) the Investor's
Currency-equivalent value ofthe principal payable on the Notes and (3) the Investor's Currency-equivalent market value ofthe Notes.

ovemment and monetary authorities may impose (as some have done in the past) exchange controls that could adversely affect an
applicable exchange rate or the ability of the Relevant Issuer to make payments in respect of the Notes. As a result, investors may
receive less interest orprincipal than expected, orno interest orprincipal.

Creditratings assignedto theNotes may not reflect all the risksassociatedwith an investment in thoseNotes

The ratings assigned to the Notes may not reflect the potential impact of all risks that may affect the value of the Notes. Acredit rating
is not arecommendation to buy, sell or hold securities and may be revised, suspended or withdrawn by the rating agency at any time.
Any adverse change inanapplicable credit rating could affect the trading price for the Notes.

In general, European regulated investors are restricted under the CRA Regulation from using credit ratings for regulatory purposes,
unless such ratings are issued by a credit rating agency established in the EU and registered under the CRA Regulation (and such
registration has not been withdrawn or suspended, subject to transitional provisions that apply in certain circumstances). Such general
restriction will also apply in the ease ofcredit ratings issued by non-EU credit rating agencies, unless the relevant credit ratings are
endorsed by an
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EU-registered credit rating agency or the relevant non-EU rating agency is certified in accordance with the CRA Regulation (and such
1 orsement action or certification, as the case may be, has not been withdrawn or suspended, subject to transitional provisions that

A^p ymcertam circumstances). The list of registered and certified rating agencies published by the European Securities and Markets
uthonty (ESMA) on its website maccordance with the CRA Regulation is not conclusive evidence of the status of the relevant rating

agency included in such list, as there may be delays between certain supervisory measures being taken against arelevant rating agency
and the publication of the updated ESMA list. Certain information with respect to the credit rating agencies and ratings is set out on the
cover of this Prospectus.

As the Global Notes (or Global Certificates, as applicable) are held by or on behalf of Euroclear and Clearstream. Luxembourg,
investors will have to rely on theirproceduresfor transfer, payment and communication with the Relevant Issuer

The Notes will be represented by the Global Notes (or Global Certificates, as applicable) and, except in certain limited circumstances
descnbed mthe permanent Global Note, investors will not be entitled to receive definitive Notes. The Global Notes (or Global
Certificates, as applicable) will be delivered to a common safekeeper for Euroclear and Clearstream, Luxembourg. Euroclear and
Clearstream, Luxembourg will maintain records of the beneficial interests in the Global Notes (or Global Certificates as applicable)
While die Notes are represented by the Global Notes (or Global Certificates, as applicable), investors will be able to trade their
beneficial interests only through Euroclear and Clearstream, Luxembourg.

The Relevant Issuer will discharge its payment obligations under the Notes by making payments to the common safekeeper for
Euroclear and Clearstream, Luxembourg for distribution to their account holders. Aholder of abeneficial interest in aGlobal Note (or
Global Certificate, as applicable) must rely on the procedures ofEuroclear and Clearstream, Luxembourg to receive payments under the
Notes. The Relevant Issuer has no responsibility or liability for the records relating to, or payments made in respect of, beneficial
interests in the Global Notes (or Global Certificates, as applicable).

Holders ofbeneficial interests in the Global Notes (or Global Certificates, as applicable) will not have adirect right to vote in respect of
the Notes. Instead, such holders will be permitted to act only to the extent that they are enabled by Euroclear and Clearstream,
Luxembourg to appointappropriate proxies.
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SUPPLEMENTARY PROSPECTUSES

Dllowmg the publication of this Prospectus, asupplementary prospectus may be prepared by the Issuers and approved by the UK
Listmg Authority, which will comprise asupplementary prospectus in accordance with section 87G of the FSMA. Statements contained
rn any such supplementary prospectus (or contained in any document incorporated by reference therein) shall, to the extent applicable
(whether expressly, by rmplrcation or otherwise), be deemed to modify or supersede statements contained in this Prospectus. Any
statement so modified or superseded shall not, except as so modified or superseded, constitute apart of this Prospectus.

The Issuers will, in the event of any signrficant new factor, material mistake or inaccuracy relating to information included in this
ftospectus which is capable of affecting the assessment of any Notes, prepare asupplementary prospectus or publish anew Prospectus
foruse in connection with any subsequent issue of Notes.
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DOCUMENTS INCORPORATED BY REFERENCE

le following documents which have previously been published or are published simultaneously with this Prospectus and have been
tiled with the FCA shall be incorporated in, and form part of, this Prospectus:

(a) The independent auditors annual report and fmancial statements set out in the annual report and fmancial statements of WPDE
for the year ended 31 March 2015 (the WPDE 2015 Annual Report). For the avoidance of doubt, the statement contained on
the cover page of the WPDE 2015 Annual Report may be disregarded as irrelevant for the purposes of investors and the WPDE
2015 Annual Report may be read in isolation with regard to the financial position ofWPDE;

(b) The directors report, the independent auditors annual report and fmancial statements set out at pages 23 to 34 of the annual
report and fmancial statements of WPDE for the year ended 31 March 2016 (the WPDE 2016 Annual Report). For the
avoidance of doubt, the statement contained on the cover page of the WPDE 2016 Annual Report may be disregarded as
irrelevant for the purposes of investors and the WPDE 2016 Annual Report may be read in isolation with regard to the financial
position of WPDE;

(c) The independent auditors annual report and financial statements set out in the annual report and financial statements of WPDW
for the year ended 31 March 2015 (the WPDW 2015 Annual Report). For the avoidance ofdoubt, the statement contained on
the cover page of the WPDW 2015 Annual Report may be disregarded as irrelevant for the purposes ofinvestors and the
WPDW 2015 Annual Report may be read in isolation with regard to the financial position ofWPDW;

(d) The directors' report, the independent auditors annual report and financial statements set out at pages 24 to 35 ofthe annual
report and financial statements of WPDW for the year ended 31 March 2016 (the WPDW 2016 Annual Report). For the
avoidance of doubt, the statement contained on the cover page of the WPDW 2016 Annual Report may be disregarded as
irrelevant for the purposes ofinvestors and the WPDW 2016 Annual Report may be read in isolation with regard to the fmancial
position of WPDW;

'i) The independent auditors annual report and financial statements set out in the annual report and financial statements ofWPD
South West for the year ended 31 March 2015 (the WPD South West 2015 Annual Report). For the avoidance ofdoubt, the
statement contained on the cover page of the WPD South West 2015 Annual Report may be disregarded as irrelevant for the
purposes of investors and the WPD South West 2015 Annual Report may be read in isolation with regard to the financial
position of WPD South West;

The directors' report, the independent auditors annual report and fmancial statements set out at pages 23 to 34 ofthe annual
report and fmancial statements of WPD South West for the year ended 31 March 2016 (the WPD South West 2016 Annual
Report). For the avoidance of doubt, the statement contained on the cover page of the WPD South West 2016 Annual Report
may be disregarded as irrelevant for the purposes ofinvestors and the WPD South West 2016 Annual Report may be read in
isolation with regard to thefmancial position of WPD South West;

(g) The independent auditors annual report and fmancial statements set out in the annual report and fmancial statements ofWPD
South Wales for the year ended 31 March 2015 (the WPD South Wales 2015 Annual Report). For the avoidance ofdoubt, the
statement contained on the cover page of the WPD South Wales 2015 Annual Report may be disregarded as irrelevant for the
purposes of investors and

(f)
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(i)

G)

(k)

the WPD South Wales 2015 Annual Report may be read in isolation with regard to the financial position of WPD South Wales;
The directors report, the independent auditors annual report and fmancial statements set out at pages 23 to 34 of the annual
report and fmancial statements ofWPD South Wales for the year ended 31 March 2016 (the WPD South Wales 2016 Annual
Report). For the avoidance of doubt, the statement contained on the cover page of the WPD South Wales 2016 Annual Report
may be disregarded as irrelevant for the purposes of investors and the WPD South Wales 2016 Annual Report may be read in
isolation with regard to the financial position ofWPD South Wales;

The Terms and Conditions set out on pages 39 to 73 of the prospectus dated 27 April 2011 and issued by WPDE and WPDW;

The Terms and Conditions set out on pages 52 to 86 of the prospectus dated 10 September 2013 and issued by WPDE WPDW
WPD Southwestand WPDSouth Wales; and

The Terms and Conditions set out on pages 49 to 83 of the prospectus dated 14 April 2015 and issued by WPDE, WPDW WPD
Southwest and WPD South Wales.

If the documents which are incorporated by reference themselves incorporate any information or other documents therein, either
expressly or implicitly, such information or other documents will not form part of this Prospectus for the purposes of the Prospectus
Directive except where such information or other documents are specifically incorporated by reference.

Copies of the documents incorporated by reference in this Prospectus may be viewed electronically and free of charge at
www.westempower.co.uk and will be available for viewing on the website ofthe Regulatory News Service operated by the London
Stock Exchange athttp://www.londonstockexchange.com/exchange/news/market-news/market-news-home.html.

Any non-ineorporated parts of a document referred to herein are either deemed not relevant for an investor or are otherwise covered
elsewhere in this Prospectus.
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PRESENTATION OF FINANCIAL INFORMATION

he financial information relating to the Issuers, as incorporated by reference into this Prospectus in respect of the financial year ended
j1 March 2015 and the financial year ended 31 March 2016, has been prepared in accordance with accounting principles generally
accepted in the United Kingdom and the Intemational Financial Reporting Standards (IFRS) adopted by the EU.
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FORM OF THE NOTES

Issue of Notes

Ifthe Global Notes or the Global Certificates are stated in the applicable Final Terms to be issued in NGN form or to be held
under the NSS respectively (as the case may be), the Global Notes or the Global Certificates will be delivered on or prior to the
original issue date of the Tranche to a Common Safekeeper. Depositing the Global Notes or the Global Certificates with the
Common Safekeeper does not necessarily mean that the Notes will be recognised as eligible collateral for Eurosystem monetaiy
policy and intra-day credit operations by the Eurosystem either upon issue, or at any or all times during their life. Such
recognition will depend upon satisfaction ofthe Eurosystem eligibility criteria.

Global Notes which are issued in CGN form and Global Certificates which are not held under the NSS may be delivered on or
prior to the original issue date ofthe Tranche to a Common Depositary.

Ifthe Global Note is a CGN, upon the initial deposit ofa Global Note with a Common Depository or ifthe Global Certificate is
not held under the NSS, registration of Registered Notes in the name of any nominee for Euroclear and Clearstream,
Luxembourg and delivery of the relative Global Certificate to the Common Depositary, Euroclear or Clearstream, Luxembourg
will credit each subscriber with a nominal amount ofNotes equal to the nominal amount thereof for which ithas subscribed and
paid. Ifthe Global Note is aNGN, the nominal amount ofthe Notes shall be the aggregate amount from time to time entered in
the records ofEuroclear orClearstream, Luxembourg. The records ofsuch clearing system shall be conclusive evidence of the
nominal amount ofNotes represented by the Global Note and a statement issued by such clearing system at any time shall be
conclusive evidence of therecords of therelevant clearing system at that time.

Notes that are initially deposited with the Common Depositary may also be credited to the accounts ofsubscribers with (if
indicated mthe relevant.Final Terms) other clearing systems through direct or indirect accounts with Euroclear and Clearstream,
Luxembourg held by such other clearing systems. Conversely, Notes that are initially deposited with any other clearing system
may similarly be credited to the accounts ofsubscribers with Euroclear, Clearstream, Luxembourg or other clearing systems.

Relationship of accountholders with Clearing Systems

Each of the persons shown in the records of Euroclear, Clearstream, Luxembourg or any other permitted clearing system
(Alternative Clearing System) as the holder ofaNote represented by a Global Note or aGlobal Certificate must look solely to
Euroclear, Clearstream, Luxembourg or any such Alternative Clearing System (as the case may be) for his share of each
payment made by the Relevant Issuer to the bearer ofsuch Global Note orthe holder ofthe underlying Registered Notes, as the
case may be, and in relation to all other rights arising under the Global Notes or Global Certificates, subject to and in
accordance with the respective rules and procedures of Euroclear, Clearstream, Luxembourg, or such Alternative Clearing
System (as the case may be). Such persons shall have no claim directly against the Relevant Issuer in respect ofpayments due
on the Notes for so long as the Notes are represented by such Global Note orGlobal Certificate and such obligations of the
Issuer will be discharged by payment to the bearer ofsuch Global Note orthe holder ofthe underlying Registered Notes, as the
case may be, in respect of each amount so paid.

Exchange
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3.1 Temporary Global Notes

Whilst any Note is represented by a temporary Global Note, payments of principal, interest (if any) and any other amount
payable in respect of the Notes due prior to the Exchange Date (as defined below) will be made (against presentation of the
temporaiy Global Note if the temporary Global Note is not intended to be issued in NGN form) only to the extent that
certification (in aform to be provided) to the effect that the beneficial owners of interests in such Note are not U.S. persons or
persons who have purchased for resale to any U.S. person, as required by U.S. Treasury regulations, has been received by
Euroclear and/or Clearstream, Luxembourg and Euroclear and/or Clearstream, Luxembourg, as applicable, has given a like
certification (based on the certifications ithas received) to the Agent (Certification).

In respect of each Tranche initially represented by atemporary Global Note, on and after the date (the Exchange Date) which is
40 days after such temporary Global Note is issued, interests in such temporary Global Note will be exchangeable (free of
charge) upon arequest as described therein for either (i) interests in apermanent Global Note of the same Series or (ii) definitive
Notes ofthe same Series with, where applicable, interest coupons and talons attached (as indicated in the applicable Final Terms
and subject, in the case ofdefinitive Notes, to such notice period as is specified in the applicable Final Terms), in each case
against certification of beneficial ownership as described above unless such certification has already been given, provided that
purchasers mthe United States and certain U.S. persons will not be able to receive defmitive Notes. The holder of atemporary
Global Note will not be entitled to collect any payment of interest, principal or other amount due on or after the Exchange Date
unless, upon due certification, exchange of the temporary Global Note for an interest in a permanent Global Note or for
definitive Notes is improperlywithheld or refused.

3.2 Permanent Global Notes

Each permanent Global Note will be exchangeable, free ofcharge to the holder, on orafter its Exchange Date in whole but not
in part for Definitive Notes if the permanent Global Note is held on behalf of Euroclear or Clearstream, Luxembourg or an
alternative clearing system and any such clearing system is closed for business for a continuous period of 14 days (other than
by reason ofholidays, statutory orotherwise) orannounces an intention permanently to cease business orin fact does so.

.3 Exchange for Definitive Notes

In the event that a Global Note is exchanged for Definitive Notes, such Definitive Notes shall be issued in Specified
Denomination(s) only. ANoteholder who holds a principal amount of less than the minimum Specified Denomination will not
receive a Definitive Note in respect ofsuch holding and would need to purchase a principal amount ofNotes such that itholds
an amount equal to one or more Specified Denominations. If temporary Global Notes are exchangeable for Definitive Notes
upon notice, then such Definitive Notes may only be issued to be held in clearing systems if in denominations equal to
€100,000 (or equal to £100,000/$200,000, as applicable) and integral multiples thereof.

3.4 Global Certificates

Ifthe Final Terms state that the Notes are to be represented by a Global Certificate on issue, the following will apply in respect
oftransfers ofNotes held in Euroclear or Clearstream, Luxembourg. These provisions will not prevent the trading ofinterests in
the Notes within a clearing system whilst
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they are held on behalfof such clearing system, but will limit the circumstances in which the Notes may be withdrawn from the
relevant clearing system.

Transfers of the holding of Notes represented by any Global Certificate pursuant to Condition 2(b) {Transfer of Registered
Notes)may only be made in part:

(i) if the relevant clearing system is closed for business for a continuous period of 14 days (other than by reason of
holidays, statutory or otherwise) or announces an intention permanently to cease business or does in fact do so; or

(ii) ifprincipal in respect ofany Notes isnot paid when due; or

(iii) with the consentof the RelevantIssuer,

provided that, in the case of the first transfer of part of a holding pursuant to paragraph 3.4(i) or 3.4(ii) above, the registered
holder has given the Registrar not less than 30 days' notice at its specified office ofthe registered holder's intention to effect
such transfer.

3.5 Delivery of Notes

Ifthe Global Note is a CGN, on or after any due date for exchange, the holder ofa Global Note may surrender such Global
Note or, in the case of a partial exchange, present it for endorsement to or to the order of the Issuing and Paying Agent. In
exchange for any Global Note, or the part thereof to be exchanged, the Relevant Issuer will (i) in the case ofatemporary Global
Note exchangeable for apermanent Global Note, deliver, or procure the delivery of, apermanent Global Note in an aggregate
nominal amount equal to that ofthe whole or that part ofa temporary Global Note that is being exchanged or, in the case ofa
subsequent exchange, endorse, or procure the endorsement of, apermanent Global Note to reflect such exchange or (ii) in the
case of a Global Note exchangeable for Definitive Notes, deliver, or procure the delivery of, an equal aggregate nominal
amount ofduly executed and authenticated Definitive Notes or ifthe Global Note is a NGN, the Relevant Issuer will procure
that details ofsuch exchange be entered pro rata in the records ofthe relevant clearing system. In this Prospectus, Definitive
Notes means, in relation to any Global Note, the defmitive Bearer Notes for which such Global Note may be exchanged (if
appropriate, having attached to them all Coupons in respect ofinterest that have not already been paid on the Global Note and a
Talon). Definitive Notes will be security printed in accordance with any applicable legal and stock exchange requirements in or
substantially in the form set out in the Schedules to the Trust Deed. On exchange in full ofeach permanent Global Note, the
Relevant Issuer will, if the holder so requests, procure that it is cancelled and retumed to the holder together with the relevant
Definitive Notes.

4 Amendment to Conditions

The temporary Global Notes, permanent Global Notes and Global Certificates contain provisions that apply to the Notes that
they represent, some of which modify the effect of the terms and conditions of the Notes set out in this Prospectus. The
following is a summary of certain of those provisions:

4.1 Payment

No payment falling due after the Exchange Date will be made on any Global Note unless exchange for an interest in a
permanentGlobalNote or for Definitive Notes is improperly withheld or refused
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by or on behalf of the Issuer. Payments on any temporary Global Note issued in compliance with the DRules before the
Exchange Date will only be made in relation to such nominal amount of the temporary Global Note with respect to which there
has been Certification dated no earlier than such due date for payment.

All payments in respect of Notes represented by aGlobal Note in CGN form will be made against presentation for endorsement
and, if no further payment falls to be made in respect of the Notes, surrender of that Global Note to or to the order of the Issuing
and Paying Agent or such other Paying Agent provided for in the Conditions. If the Global Note is in CGN form, arecord of
each payment so made will be endorsed on each Global Note, which endorsement will be prima facie evidence that such
payment has been made in respect of the Notes. Condition 9(e)(vii) {Appointment ofAgents) and Condition 10(e) {Payment by
another Paying Agent) will apply to the Defmitive Notes only.

Ifthe Global Note is in NGN form, the Issuer shall procure that details of each such payment shall be entered pro rata in the
records ofthe relevant clearmg system and, in the case ofpayments ofprincipal, the nominal amount ofthe Notes recorded in
the records of the relevant clearing system and represented by the Global Note or the Global Certificate will be reduced
accordingly. Payments under aGlobal Note in NGN form will be made to its holder. Each payment so made will discharge the
Issuer's obligations mrespect thereof. For the purpose of any payments made in respect of aGlobal Note, "in the relevant place
ofpresentation" shall be disregarded in the definition of "business day" set out in Condition 9(h) {Non-Business Days).

All payments in respect of Notes represented by aGlobal Certificate will be made against presentation for endorsement and, if
no further payment falls to be made in respect of the Notes, surrender of that Global Certificate. Such payments will be made to,
or to the order of, the person whose name is entered on the Register at the close of business on the Clearing System Business
Day immediately prior to the date for payment, where Clearing System Business Day means Monday to Friday inclusive except
25 December and 1 January.

4.2 Prescription

Claims agamst the Issuer in respect of Notes that are represented by a permanent Global Note will become void unless it is
presented for payment within a period of10 years (in the case ofprincipal) and five years (in the case ofinterest) from the
appropriate Relevant Date.

4.3 Meetings

The holder of aGlobal Note or of the Notes represented by aGlobal Certificate or single Certificate shall (so long as at least the
required proportion ofthe aggregate principal amount ofthe outstanding Notes is represented by such holder) be treated as
being two voters for the purposes offorming a quorum. The holder ofa Global Note or ofthe Notes represented by a Global
Certificate shall be treated as being entitled to one vote in respect of each integral currency unit of the Specified Currency of the
Notes.

4.4 Cancellation

On cancellation of any Note represented by apermanent Global Note (other than upon its redemption), the Issuer shall procure
that details of such cancellation shall be entered pro rata in the records ofthe relevant clearing systems and, upon any such
entry being made, the nominal amount of the Notes
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recorded mthe records of the relevant clearing systems and represented by this permanent Global Note shall be reduced by the
aggregate nominal amount of the Notes so cancelled.

4.5 Purchase

Notes represented by apermanent Global Note may only be purchased by the Issuer if they are purchased together with the
right to reeeive all future payments of interest thereon.

4.6 Issuer's Option

Any option of the Issuer provided for in the Conditions of any Notes shall, while such Notes are represented by apermanent
Global Note or aGlobal Certificate, be exercised by the Issuer giving notice to the Issuing and Paying Agent, the Noteholders
and the relevant clearing systems (or procuring that such notice is given on its behalf) within the time limits set out in and
eontaming the information required by the Conditions, except that the notice shall not be required to eontain the serial numbers
of Notes drawn in the case of apartial exercise of an option and aecordingly no drawing of Notes shall be required. In the case
ofapartial exercise of an option, the rights of accountholders with aclearing system in respect of the Notes will be governed by
the standard procedures ofEuroclear and/or Clearstream, Luxembourg and shall be reflected in the records ofEuroclear and/or
Clearstream, Luxembourg as either apool factor or areduction in nominal amount, at their discretion. Following the exercise of
any such option, the Issuer shall procure that the nominal amount of the Notes recorded in the records of the relevant clearing
systems and represented by the permanent Global Note or Global Certificate shall be redueed accordingly.

4.7 Noteholder's Option

Any option of the Noteholders provided for in the Conditions of any Notes may, while such Notes are represented by a
permanent Global Note ora Global Certificate, be exercised by the holder ofsuch permanent Global Note orGlobal Certificate
by giving notice to the Issuing and Paying Agent within the time limits relating to the deposit of Notes with aPaying Agent set
out in the Conditions substantially in the form ofthe notice available from any Paying Agent, except that the notice shall not be
required to contain the certificate numbers of the Notes in respect of which the option has been exercised. Following the
exercise of any such option, the Issuer shall procure that the nominal amount of the Notes recorded in the records of the
relevant clearing systems and represented by the permanent Global Note or Global Certificate shall be reduced by the aggregate
nominal amount stated in the relevant exercise notice.

4.8 Trustee's Powers

So long as any Note is held by or on behalf of Euroclear or Clearstream, Luxembourg, in considering the interests of
Noteholders the Note Tmstee may consider the interests (either individual or by category) of its accountholders or participants
with entitlements to any such Note as ifsueh accountholders orparticipants were the holder(s) thereof.

4.9 Notices

Notices required to be given in respect of the Notes represented by a Global Note (or Global Certificate, as applicable) may be
given by their being delivered (so long as such Global Note or Global Certificate is held on behalf of Euroclear and/or
Clearstream, Luxembourg and/or analtemative clearing system)
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to Euroclear, Clearstream, Luxembourg and/or such altemative clearing system, as the case may be, or otherwise to the holder
of the Global Note (or Global Certificate, as applicable), rather than by publication as required by the Conditions.
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FORM OF FINAL TERMS

i)ate\

[Western Power Distribution (East Midlands) plc]/[Western Power Distribution (South Wales) pic]/ [Western Power Distribution
(South West) pic]/ [Western Power Distribution (West Midlands) pic]

Issue of [Aggregate NominalAmount of Tranche] [Title ofNotes]

under the £3,000,000,000
Euro Medium Term Note Programme

Part A

Contractual Terms

[Terms used herein shall be deemed to be defined as such for the purposes of the Conditions set forth in the Prospectus dated 9
September 2016 [and the supplement[s] dated [•][ and [•]], which [together] constitute[s] abase prospectus (the Prospectus)] for the
purposes ofthe Prospectus Directive (Directive 2003/71/EC), as amended (the Prospectus Directive). This document constitutes the
Fmal Terms of the Notes described herein for the purposes ofArticle 5.4 of the Prospectus Directive and must be read in conjunction
with such Prospectus [as so supplemented]. Full information on the Issuer and the offer ofthe Notes is only available on the basis ofthe
combination of these Final Terms and the Prospectus [as so supplemented]. The Prospectus [and the supplemental Prospectus] [is] [are]
available for viewing [at www.westempower.co.uk] [and] during normal business hours at Avonbank, Feeder Road, Bristol BS2 0TB
[and copies may be obtained from Avonbank, Feeder Road, Bristol BS2 0TB]. The Prospectus and (in the case ofNotes listed and
admitted to trading on the regulated market of the London Stock Exchange) the applicable Final Terms will also be published on the
website of the London Stock Exchange; www.londonstockexchange.com/exchange/news/market-news/market-news-home html ]

ferms used herein shall be deemed to be defined as such for the purposes of the Conditions (the Conditions) set forth in the prospectus
;ated [•], which is incorporated by reference into the Prospectus dated 9 September 2016. This document constitutes the Final Terms
of the Notes described herein for the purposes of Article 5.4 of the Prospectus Directive (Directive 2003/71/BC), as amended (the
Prospectus Directive) and must be read in conjunction with the Prospectus dated 9 September 2016 [and the supplement[s] dated [•][
and [•]], which [together] constitute[s] a base prospectus for the purposes of the Prospectus Directive, including the Conditions
incorporated by reference in the Prospectus. The Prospectuses [and the supplement[s]] are available for viewing [at [website ofrelevant
Issuer]] [and] during normal business hours at Avonbank, Feeder Road, Bristol BS2 0TB [and copies may be obtained from Avonbank,
Feeder Road, Bnstol BS2 0TB. The Prospectus and (in the case ofNotes listed and admitted to trading on the regulated market ofthe
London Stock Exchange) the applicable Final Terms will also be published on the website of the London Stock Exchange:
www.londonstockexchange.com/exchange/news/market-news/market-news-home.html]

[Western Power Distribution (East Midlands) pic/ Western
1 Issuer: Power Distribution (West Midlands) plc/Westem Power

Distribution (South West) plc/Westem Power Distribution
(South Wales) pic]

2 (i)Series Number: [•]
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(ii) Tranche Number: [•]

(ill) Date on which the Notes will be [The Notes will be consolidated and form a single Series with
consolidated and form asingle Series [•] on [the Issue Date/exchange ofthe Temporary Global Note

for interests in the Permanent Global Note, as referred to in
paragraph 25 below[, which is expected to occur on or about
[•]]][Not Applicable]

3 Specified Currency or Currencies:

4 Aggregate Nominal Amount:

(i) Series:

(ii) Tranche:

5 (i) Issue Price of Tranche:

6 (i) Specified Denominations:

[•]

[•]

[•]

[•] per cent, of the Aggregate Nominal Amount [plus accrued
interest from [•]]

[•][[€/£100,000/5200,000] and integral multiples of
[€/£/$ 1,000] in excess thereof up to and including
[€/£199,000/5399,000], No Notes in definitive form will be
issued with a denomination of integral multiples above
[€/£199,000/5399,000].]

(ii) Calculation Amount: (Applicable to [•]
Notes in definitive form)

(i) Issue Date:

(ii) Interest Commencement Date:

8 Maturity Date:

9 Interest Basis:

10 Redemption Basis:

[•]

[•] [Issue Date] [Not Applicable]

[•]

[[•] per cent. Fixed Rate]
[[LIBOR/EURIBOR] +/- [•] per cent. Floating Rate]
[Zero Coupon]

[Index Linked Interest]

[(further particulars specified below)] •

Subject to any purchase and cancellation or early redemption,
theNotes will be redeemed on the Maturity Date at [•]per cent,
of their nominal amount

{N.B. If the Final Redemption Amount is other than 100 per
cent, ofthe nominal value the Notes may be derivative securities
for the purposes of the Prospectus Directive and the
requirements of Annex XII to the Prospectus Directive
Regulation will apply)

Change of Interest Basis or Redemption/ [•] [Not Applicable]
Payment Basis:
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12 Put/Call Options: [Investor Put]

[Restructuring Put Option]
[Issuer Call]

[(further particulars specified
[20]/[21]/[22] below)]

[Not Applicable]

in paragrapb[s]

13 [Date approval by Committee of the Board of[*]
Directors for issuance of Notes obtained:]

Provisions Relating to Interest (if any) Payable

14 Fixed Rate Note Provisions

(i) Rate[(s)] of Interest:

(ii) InterestPaymentDate(s):

[Applicable/Not Applicable]

[•] per cent, per annum [payable [annually/semi-
annually/ quarterly/other(specify)] in arrear]

[•] in each year up to and including the Maturity
Date/[*]

(iii) Fixed Coupon Amount[(s)]: (Applicable to [•] per Calculation Amount
Notes m definitive form)

(iv) Broken Amount(s): (Applicable to Notes in [[•] per Calculation Amount, payable on the Interest
definitive form) PaymentDatefalling on [•]/Not Applicable]

[Actual/Actual (ISDA)] / [Actual/Actual]
[Actual/365 (Fixed)]

[Actual/365 (Sterling)]

[Actual/360]

[30/360] / [360/360] / [Bond Basis]

[30E/360] / [Eurobond Basis]

[ActuaFActual ICMA]

[30E/360 (ISDA)]

[•] in each year

[Applicable/Not Applicable]

[•]

[•] in each year[, subject to adjustment in accordance
with the Business Day Convention set out in paragraph
(iv) below]

(v) Day Count Fraction:

(vi) Determination Date(s):

15 Floating Rate Note Provisions

(i) Specified Period(s)

(ii) Specified Interest Payment Dates:

(iii) First Interest Payment Date

(iv) Business Day Convention:

(v) Additional Business Centre(s):
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Convention/Modified Following Business Day
Convention/Preceding Busmess Day Convention]

[•]
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(vi) Manner in which the Rate of Interest and [Screen Rate Determination/ISDA Determination]
Interest Amount is to be determined:
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(vii) Party responsible for calculating the Rate of Interest [•]
and Interest Amount (ifnot the Agent);

(viii) Screen Rate Determination;

- Reference Rate;

- InterestDetermination Date(s):

- Relevant Screen Page;

- Relevant Time:

(ix) ISDA Determination:

- Floating Rate Option:

- Designated Maturity:

- Reset Date:

(x) Linear Interpolation

(xi) Margin(s);

(xii) Minimum Rate of Interest;

(xiii) Maximum Rate of Interest;

(xiv) Day Count Fraction;

16 Zero Coupon Note Provisions

(i) Accrual Yield;

(ii) Reference Price;

[Applicable/Not Applicable]

[•] month [LIBOR/EURIBOR]

[•]

[•]

[•]

[Applicable/Not Applicable]

[•]

[•]

[•]

{In the case ofa LIBOR or EURIBOR based option,
thefirst day ofthe Interest Period)

[Not Applicable/Applicable - the Rate of interest
for the [long/short] [first/last] Interest Period shall
be calculated using Linear Interpolation {specify
for each short or long interestperiod)]

[+/-] [•] per cent, per annum

[•] per cent, per annum

[•] per cent, per annum

[Actual/Actual (ISDA)] / [Actual/Actual]

[Actual/365 (Fixed)]

[Actual/365 (Sterling)]

[Actual/360]

[30/360] / [360/360] / [Bond Basis]

[30E/360] / [Eurobond Basis]

[Actual/Actual ICMA]

[30E/360 (ISDA)]

[Applicable/Not Applicable]

[•] per cent, per annum

[•]

(iii) Day Count Fraction in relation to Early Redemption [Condition 6(b) (Early Redemption;) applies]
Amounts and late payment;

[Actual/Actual (ISDA)] / [ActuaVActual]

[Actual/365 (Fixed)]

[Actual/365 (Sterling)]
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[Actual/360]

[30/360]/ [360/360] / [BondBasis]

[30E/360] / [Eurobond Basis]
[Actual/Actual ICMA]

[30E/360 (ISOA)]
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7 Index Linked Interest Note Provisions

(i) Rate of Interest:

(ii) Minimum Indexation Factor:

(iii) Maximum Indexation Factor:

(iv) Base Index Figure:

(v) Limited Indexation Month(s):

(vi) Reference Gilt:

(vii) Index Figure applicable

18 Ratings Downgrade Rate Adjustment

Provisions Relating to Redemption

19 Index Linked Redemption Provisions

(i) Minimum Indexation Factor:

(ii) Maximum Indexation Factor:

(iii) Base Index Figure:

(iv) Reference Gilt:

(v) Index Figure applicable

(vi) Redeemable in part:

(1) Minimum Redemption Amount:

(2) Maximum Redemption Amount:

20 Issuer Call

(i) OptionalRedemptionDate(s):

(ii) Optional Redemption Amount(s)

(iii) Redeemable in part:

(1) Minimum Redemption Amount:

(2) Maximum Redemption Amount:

21 Investor Put
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[Applicable/Not Applicable]

[Fixed, calculated in accordance with paragraph
15 above][Floating, calculated in accordance with
paragraph 16 above]

[Not Applicable][*]

[Not Applicable][*]

[•]

[•]/[Not Applicable]

[•] per cent. Index-Linked Treasury Stock due
[•]

[3][8] months lag

[Applicable/Not Applicable]

[Applicable/Not Applicable]

[Not Applicable] [•]

[Not Applicable][*]

[•]

[•] per cent. Index-Linked Treasury Stock due
[•]

[3][8] months lag

[Applicable/Not Applicable]

[•]

[•]

[Applicable/Not Applicable]

[•]

[[•] per Calculation Amount]

[Applicable/Not Applicable]

[•]

[•]

[Applicable (Condition [6(f) {Redemption at the
Option ofNoteholders) applies]/NotApplicable]
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(i) Optional Redemption Date(s):

(ii) Notice Period:
/

(iii) Optional Redemption Amount(s):

22 [Restructuring Put Option

[[•]

[•]/[Refer to Condition 6(j) (Redemption at the
Option ofNoteholders)]

[[•] per Calculation Amount ]

[Applicable [6(g) (Redemption at the Option of the
Noteholders on a Restructuring Event)
applies]/Not Applicable]
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(i) Optional Redemption Amount(s): [[•] per Calculation Amount]

.3 Final Redemption Amount: [[•] per Calculation Amount]

(N.B. If the Final Redemption Amount is other than
100per cent, ofthe nominal value the Notes may be
derivative securities for the purposes of the
Prospectus Directive and the requirements ofAnnex
XII to the Prospectus Directive Regulation will
apply.)

Early Redemption Amount payable on redemption for [[•]per Calculation Amount]
taxation reasons or on event of default

(N.B. If the Final Redemption Amount is 100 per
cent, of the nominal value (i.e. par), the Early
Redemption Amount is likely to be par (but
consider). If however, the Final Redemption Amount
is other than 100 per cent, of the nominal value,
consideration should be given as to what the Early
RedemptionAmountshould be.)

24

General Provisions Appiicabie to the Notes

25 Form of Notes:

(i) if issued in Bearer form:

(ii) if issued in registered form:

New Global Note/NSS:

[Bearer/Registered]

[Temporary Global Note exchangeable for a
permanent Global Note which is exchangeable for
Definitive Notes in the limited circumstances
specified in the permanent GlobalNote.]

[Temporary Global Note exchangeable for
Defmitive Notes on [•] days' notice.]

[Permanent Global Note exchangeable for Defmitive
Notes in the limited circumstances specified in the
permanent Global Note.]

[Global Certificate registered in the name of a
nominee for [a common depositary for Euroclear
and Clearstream, Luxembourg/a common safekeeper
for Euroclearand Clearstream, Luxembourg (that is,
held under the NSS) exchangeable for Certificates
on [•] days' notice in the circumstances specified in
the Global Certificate]

[Yes] [No]

26 Additional Financial Centre(s) or other special provisions [Not Applicable/[*]]
relating to payment dates:

27 Talons for future Coupons to be attached to Definitive [Yes, as the Notes have more than 27 coupon
payments. Talons may be required if, on exchange
into definitiveform, more than 27 coupon payments

; are still to be madeyiNo]

THIRD PARTY INFORMATION
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[{Relevant third party information] has been extraeted from [specify source]. Tht Issuer confirms that such information has been
^:curately reproduced and that, so far as it is aware and is able to ascertain from information published by [specify source], no facts
4ve been omitted which would render the reproduced information inaccurate or misleading].

Signed on behalf of
[Westem Power Distribution (East Midlands) pic]
[Western Power Distribution (West Midlands) pic]
[Westem Power Distribution (South West) pic]
[Westem Power Distribution (South Wales) pic]
By:
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1 Listing and Admission to Trading

(i) Listing and admission to trading;

Part A

Other Information

[Application has been made by the Issuer (oron its behalf)
for the Notes to be admitted to trading on the London
Stock Exchange's regulated market and listing on the
Official List of the UK Listing Authority with effect from
[•]•]

[Application is expected to be made by the Issuer (oron its
behalf) for the Notes to be admitted to trading on the
London Stock Exchange's regulated market and listing on
the Official List of the UK Listing Authority and this is
expected to be effective from [•].]

[Not Applicable]/[*]

(ii) Estimate of total expenses related to [•]
admission to trading:

2 Ratings

Ratings. Xhe Notes to be issued [have been] [are expected to be]
rated:

[•] by [•]
[TheNotes to be issuedhave not been rated.]

3 Interests of Natural and Legal Persons Involved in the Issue

[Save for any fees payable to the [Managers/Dealers], so far as the Issuer is aware, no person involved inthe
issue of theNotes hasan interest material to theoffer.]/[•]

4 Reasons for the Offer, Estimated NetProceeds and TotalExpenses

(i) [Reasons for the offer [•]

(ii) Estimated netproceeds: [•]

(iii) Estimated total expenses: [•]

5 [Yield (Fixed Rate Notes only)]

Indication of yield:

6 Operational Information

(i) ISIN Code:

(ii) Common Code:

[•]

[•]

[•]
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(iii) Any clearing system(s) other than Euroclear [Not ApplicabIe/[»]
Bank SA/NV and Clearstream Banking S.A.
and the relevant identification number(s):

Delivery [against/fi-ee of] payment
(iv) Delivery:

(v) Names and addresses of additional Paying [•]
Agent(s) (if any):
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(vi) [Intended to be held mamanner which would allow [Yes. Note that the designation "yes" simply
Eurosystem eligibility: means that the Notes are intended upon issue to

be deposited with one of the intemational central
securities depositories (ICSD) as common
safekcepcr [, and registered in the name of a
nominee of one of the ICSDs acting as common
safekcepcr, that is, held under the NSS,] and
docs not necessarily mean that the Notes will be
recognised as eligible collateral for Eurosystem
monetary policy and intra day credit operations
by the Eurosystem either upon issue or at anyor
all times during their life. Such recognition will
depend upon the European Central Bank (the
ECB) being satisfied that Eurosystem eligibility
criteria have been met.]/[No. Whilst the
designation is specified as "no" at the date of
these Final Terms, should the Eurosystem
eligibility criteria be amended in the future such
that the Notes are capable of meeting them the
Notes may then be deposited with one of the
ICSDs as common safekcepcr [, and registered
in the name of a nominee of one of the ICSDs
acting as common safekcepcr, that is, held under
the NSS]. Note that this does not necessarily
mean that the Notes will then be recognised as
eligible collateral for Eurosystem monetary
policy and intra day credit operations by the
Eurosystem at any time during their life. Such
recognition will depend upon the ECB being
satisfied that Eurosystem eligibility criteria have
been met.]]

7 Distribution

(i) Method of distribution:

(ii) If syndicated, names and addresses of Managers):

(iii) Date of Dealer Agreement:

(iv) Stabilisation Manager(s) (if any):

[Syndicated/Non-syndicated]

[NotApplicable/give names, addresses']

(Include names and addresses of entities agreeing to
underwrite the issue on a firm commitment basis and names
and addresses of the entities agreeing to place the issue
without a firm commitment or on a "best efforts" basis if such
entities are not the same as the Managers.)

[ ]

[Not Applicable/give name]

(v) Ifnon-syndicated, name and address ofrelevant Dealer: [Not Applicable/give name and address]

Source: PPLCORP, 10-K, February 17,2017 PowereiJ by Morningstar'-" Document Research®



f-. TTQ o „• 1, ^ S Compliance Category [1/2/3]; ; TEFRA D/TEFRA(VI) U.S. Selling Restnctions; C/TEFRA not applicable]
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FORM OF PRICING SUPPLEMENT

itout below is the form ofPricing Supplement which will be completed for each Tranche ofExempt Notes.

NO PROSPECTUS IS REQUIRED IN ACCORDANCE WITH DIRECTIVE 2003/71/EC FOR THE ISSUE OF NOTES
DESCRIBED BELOW.

[Date]

[Western Power Distribution (East Midiands) plc]/[Western Power Distribution (South Wales) pic]/ [Western Power Distribution
(South West) pic]/ [Western Power Distribution (West Midlands) pic]

(the "Issuer")

Issue of [Aggregate NominalAmount of Tranche] [Title ofNotes]

under the £3,000,000,000
Euro Medium Term Note Programme

Part A

Contractual Terms

This document constitutes the Pricing Supplement for the Notes described herein. This document must be read in conjunction with the
Prospectus dated [•] [as supplemented by the supplement[s] dated [date[s]n (the Prospectus). Full information on the Issuer and the
offer ofthe Notes is only available on the basis of the combination of this Pricing Supplement and the Prospectus. Copies of the
Prospectus may be obtained from [address].

Terms used herein shall be deemed to be defined as such for the purposes ofthe Conditions (the Conditions) set forth in the Prospectus
' lated [original date] which are incorporated by reference intheProspectus].

the Notes offered pursuant to this Pricing Supplement are offered pursuant to an exemption to Prospectus Directive (Directive
2003/71/BC), as amended. The UK Listing Authority has neither approved nor reviewed information contained in the Prospectus or this
Pricing Supplement relating to the Notes offered.

1 Issuer:

2 (i) Series Number:

(i) Tranche Number:

[Western Power Distribution (East Midlands) pic/ Western
Power Distribution (West Midlands) plc/Westem Power
Distribution (South West) plc/Westem Power Distribution
(South Wales) pic]

[•]

[•]

(ii) Date on which the Notes will [The Notes will be consolidated and form a single Series
be consolidated and form a with [•] on [the Issue Date/exchange of the Temporary
single Series Global Note for interests in the Permanent Global Note, as

referred to in paragraph 26 below[, which is expected to
occur on or about [•]]][Not Applicable]

3 Specified Currency or Currencies: [•]

4 Aggregate Nominal Amount:

(i) Series: [•]
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'.S 'f-"1','? sccurale, complete ortimely. The userassumes allrisks foranydamages orlosses arising from anyuseofthisinformation,except 10 rneexient sucn aamaaes or losses cannot Delimited or eycluded tiv ennhefihie law Patt tmannat narinrmanrta tc nn '

Powered byMorningstar'- Document Research®'



(ii) Tranche: [•]

D (i) Issue Price ofTranche: [•] per cent, ofthe Aggregate Nominal Amount [plus accrued interest
from [•]]

6 (i) Specified [•][[€/£100,000/5200,000] and integral multiples of [€/£/$ 1,000] in
Denominations: excess thereof up to and including [€/£l 99,000/5399,000]. No Notes

in definitive form will be issued with a denomination of integral
multiples above [€/£!99,000/5399,000].]

(ii) Calculation [•]
Amount:

(Applicable to
Notes in

definitive form)

[•]7 (i) Issue Date:

(ii) Interest [•] [Issue Date] [Not Applicable]
Commencement

Date:

8 Maturity Date:

9 Interest Basis:

10 Redemption Basis:

[•]

[[•] per cent. Fixed Rate]

[[LIBOR/EURIBOR/[*]] +/-[•] per cent. Floating Rate]
[Zero Coupon]

[Index Linked Interest]

[(furtherparticulars specified below)]

[Redemption at par]

[Index Linked Redemption]

[•]

11 Change of InterestBasis or [•] [Not Applicable]
Redemption/ Payment
Basis:

12 Put/Call Options:

13 Status of the Notes:

[Investor Put]

[Restructuring Put Option]

[Issuer Call]

[(further particulars specified below)]

Senior

[Date approval by [•]
Committee of the Board

of Directors for

issuance of Notes

obtained:]

Source. PPL CORP. lO-K, February 17, 2017 Powered by Morningstar'' Document Research®



Provisions Relating to Interest (ifany)Payable

,5 Fixed Rate Note Provisions [Applicable/Not Applicable]

(i) Rate[(s)] of Interest: [•] per cent, per annum [payable [annually/semi-annually/
quarterly/other (specify)] in arrear]

(ii) Interest Payment [•] in each year up to and including the Maturity Date/f*]
Date(s):

(iii) Fixed Coupon [•] per Calculation Amount
Amount[(s)]:
(Applicable to
Notes in

definitive form)

(iv) Broken Amount(s): [[•] per Calculation Amount, payable on the Interest Payment Date
(Applicable to falling on [•]/NotApplicable]
Notes in

definitive form)

Source, PPL CORP 10^ February 17, 2017 Powered by Morningstar''' Document Research®



(v) Day Count Fraction: [ActuaVActual (ISDA)] / [Actual/Actual]
[Actual/365 (Fixed)]

[Actual/365 (Sterling)]

[Actual/360]

[30/360] / [360/360] / [Bond Basis]

[30E/360] / [Eurobond Basis]

[Actual/Actual ICMA]

[30E/360 (ISDA)]

(vi) Determination Date(s): [•] ineach year

16 Floating Rate Note Provisions [Applicable/Not Applicable]

(i) Specified Period(s) [•]

(ii) Specified Interest Payment [•] in each year[, subject to adjustment in accordance
^^tes: with the Business Day Convention set out in paragraph

(iv) below]

(iii) First Interest Payment Date [•]

(iv) Business Day Convention: [Floating Rate Convention/Following Business Day
Convention/Modified Following Business Day
Convention/Preceding Business Day Convention]

(v) Additional Business Centre(s): [•]

(vi) Manner in which the Rate of[Screen Rate Determination/ISDA Determination]
Interest and Interest Amount

is to be determined:

(vii) Party responsible for [•]
calculating the Rate of
Interest and Interest Amount

(if not the Agent):

(viii) Screen Rate Determination: [Applicable/Not Applicable]

- Reference Rate: [•] month [LIBOR/EURIBOR/[«]]

- Interest Determination Date(s): [#]

- Relevant Screen Page: [#]

- Relevant Time: [«]

(ix) ISDA Determination: [Applicable/Not Applicable]

- Floating Rate Option: [«]

- Designated Maturity:

- Reset Date: [«]
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(x) Linear Interpolation

(xi) Margin(s);

(xii) Minimum Rate of Interest;

(xiii) Maximum Rate of Interest:

(xiv) Day Count Fraction:

{In the case ofaLIBOR orEURIBOR based option, thefirst day of
the Interest Period)

[Not Applicable/Applicable - the Rate of interest for the
[long/short] [first/last] Interest Period shall be calculated using
Linear Interpolation {specify for each short or long interest
period)]

[+/-] [•] per cent, per annum

[•] per cent, per annum

[•] per cent, per annum

[Actual/Actual (ISDA)] / [Actual/Actual]
[Actual/365 (Fixed)]

[Actual/365 (Sterling)]
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[Actual/360]

[30/360] / [360/360] / [Bond Basis]
[30E/360] / [Eurobond Basis]

[Actual/Actual ICMA]
[30E/360 (ISDA)]

17 Zero Coupon Note Provisions [Applicable/Not Applicable]

(i) Accrual Yield: [•] percent. Perannum

(ii) Reference Price: [•]

(iii) Any other formulas/basis of[*]
determining amount payable
for Zero Coupon Notes which
are Exempt Notes

(iv) Day Count Fraction in relation [Condition 6(b) (Early Redemption:) applies]
to Early Redemption [Actual/Actual (ISDA)] / [Actual/Actual]
Amounts: r. .

[Actual/365 (Fixed)]

[Actual/365 (Sterling)]

[Actual/360]

[30/360] / [360/360] / [Bond Basis]
[30E/360] / [Eurobond Basis]

[Actual/Actual ICMA]

[30E/360 (ISDA)]

18 Index Linked InterestNote Provisions [Applicable/Not Applicable]

(i) Index/Fonnula: UK Retail Price Index

(ii) Rate ofInterest: [Fixed, calculated in accordance with paragraph 15
above][Floating, calculated in accordance with paragraph
16 above]

(iii) Minimum Indexation Factor: [Not Applicable]]*]

(iv) Maximum Indexation Factor: [Not Applicable]]*]

(v) Base Index Figure: [*]

(vi) Limited Indexation Month(s): [*]/[Not Applicable]

(vii) Reference Gilt: [•] per cent, Index-Linked Treasury Stock due [•]

(viii) Index Figure applicable [3][8] months lag

19 Ratings Downgrade Rate Adjustment [Applicable/Not Applicable]

Provisions Relating to Redemption

10 Index Linked Redemption Provisions [Applicable/Not Applicable]

(i) Index/Formula: UK Retail Price Index

(ii) Minimum Indexation Factor: [Not Applicable]]*]
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(iii) Maximum Indexation Factor: [Not Applicable][*]

(iv) Base Index Figure:

(v) Reference Gilt:

(vi) Index Figure applicable

(vii) Redeemable in part:

[•]

[•] per cent. Index-Linked Treasury Stock due [•]

[3][8] months lag

[Applicable/Not Applieable]

(1) Minimum Redemption [•]
Amount:

(2) Maximum Redemption [•]
Amount:

Source: PPL CORP. lO-K, February 17, 2017
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51 Issuer Call

(i) OptionalRedemptionDate(s):

(ii)

[Applicable/Not Applicable]

[•

Optional Redemption [[•] per Calculation Amount]
Amount(s):

(iii) Redeemable inpart: [Applicable/Not Applicable]

(iv) Minimum Redemption Amount: [•]

(v) Maximum RedemptionAmount: [•]

22 Investor Put

(i) OptionalRedemption Date(s):

(ii) Notice Period:

[Applicable (Condition [6(f) {Redemption at the Option of
Ao<e/!oWe«)]applies]/Not Applicable]

[[•]

[•]/[Refer to Condition 6(f) (Redemption at the Option of
Noteholders)]

(iii) Optional Redemption [[•] per Calculation Amount
Amount(s):

23 [Restructuring Put Option]

(i) Optional Redemption Date(s):

(ii) Notice Period:

(iii)

[Applicable [6(g) {Redemption at the Option of the
Noteholders on a Restructuring Event) applies]/Not
Applicable]

[On the Put Date (as specified in the relevant Put Event
Notice) (where Condition (6(g) {Redemption at the
Option of theNoteholders on a Restructuring Event))]

[•] (in accordancewithCondition 18 {Notices))

Optional Redemption [[•] per Calculation Amount]
Amount(s):

24 Final Redemption Amount: [[•] per Calculation Amount]

25 Early Redemption Amount payable on [[•] per Calculation Amount]
redemption for taxation reasons or on
event of default and/or the method of

calculating the same (if required):

General Provisions Applicable to the Notes

26 Form ofNotes:

(i) if issued in Bearer form:

[Bearer/Registered]

[Temporary Global Note exchangeable for a permanent
Global Note which is exchangeable for Definitive Notes
in the limited circumstances specified in the permanent
Global Note.]

[Temporary Global Note exchangeable for Definitive
Notes on [•] days' notice.]
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(ii) if issued in registered form:

New Global Note/NSS:

[Permanent Global Note exchangeable for Definitive
Notes in the limited circumstances specified in the
permanent Global Note.]

[Global Certificate registered in the name of a nominee
for [a common depositary forEuroclear and Clearstream,
Luxembourg/a common safekeeper for Euroclear and
Clearstream, Luxembourg (that is, held under the NSS)
exchangeable for Certificates on [•] days' notice in the
circumstances specified in the Global Certificate]

[Yes] [No]
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?7 Additional Financial Centre(s) or other [Not Applicable/[*]]
special provisions relating to
payment dates:

28 Talons for future Coupons to be [Yes, as the Notes have more than 27 coupon payments, Talons
attached to Definitive Notes: may be required if, on exchange into definitiveform, more than 27

couponpaymentsare still to he made'\l[No'\

29 Other terms orspecial conditions: [Not Applicable/g/Ve details]

RESPONSIBILITY

The Issuer aceepts responsibility for the information contained in this Pricing Supplement. [[Relevant third party information] has been
extracted from [specify source]. The Issuer confirms that such information has been accurately reproduced and that, so far as itis aware
and is able to ascertain from information published by [specify source], no facts have been omitted which would render the reproduced
information inaccurate or misleading].

Signed on behalf of
[Western Power Distribution (East Midlands) pic]
[Western Power Distribution (West Midlands) pic]
[Western Power Distribution (South West) pic]
[Western Power Distribution (South Wales) pic]
By:
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SlLt 1.? T"" 'or̂ ny dawages orlosses arising from any use ofthis information,



Other Information

1 Listing and Admission to Trading

(i) Listing and admission to trading: [Not ApplicabIe]/[«]

(ii) Estimate of total expenses related to [•]
admission to trading:

2 Ratings

Ratings. The Notes to be issued [have been] [are expected to be] rated:

[•] by [•]

[The Notes to be issued have not been rated.]

3 Interests of Natural and Legal Persons Involved in the Issue

[Save for any fees payable to the [Managers/Dealers], so far as the Issuer is aware, no person involved in the issue ofthe Notes
has an interestmaterialto the offer.]/[*]

4 Reasons for the Offer, Estimated Net Proceeds andTotalExpenses
[Reasons for the offer

Estimated net proceeds:

Estimated total expenses:

5 [yield (Fixed Rate Notes only)]

Indication of yield:

[•]

6 [Performance ofIndex and Other Information Concerning the Underlying (Indexed Notes only)

(i) Name ofunderlying index: U.K. Retail Price Index (RPI) (all items) published by the OfEce of National
Statistics

(ii) Information about the Index, its volatility and past and Information on RPI can be found atwww.statistics.gov.uk
future performance can be obtained from:

7 Operational Information

(i) ISIN Code: [•]

(ii) Common Code: [#]

(iii) Any clearing system(s) other than Euroclear [Not Applicable/[«]
Bank SA/NV and Clearstream Banking S.A.

i and the relevant identification number(s):

(iv) Delivery: Delivery [against/ffee of] payment

[•]

[•]

[•]

Source. PPLCORP, 10-K, February 17, 2017 Powered by Morningstar- Document-Research®



(v) Names and addresses of additional Paying [•]
Agent(s) (if any);
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(vi) Intended to be held in a manner which would allow [Yes] [No]
Eurosystem eligibility:

[Note that the designation "yes" simply means that the Notes are
intended upon issue to be deposited with one of the ICSDs as
common safekeeper[, and registered in the name of a nominee of
one of the ICSDs acting as common safekeeper, that is, held under
the NSS,] and does not necessarily mean that the Notes will be
recognised as eligible collateral for Eurosystem monetary policy
and intra-day credit operations by the Eurosystem either upon
issue or at any or all times during their life. Such recognition will
dependupon satisfaction of the Eurosystem eligibility criteria.]

[Note that whilst the designation is specified as "no" at the date of
this Pricing Supplement, should the Eurosystem eligibility criteria
be amended in the future such that the Notes are capable of
meeting them the Notes may then be deposited with one of the
ICSDs as common safekeeper[, and registered in the name of a
nominee of one of the ICSDs acting as common safekeeper, that is,
held under the NSS]. Note that this does not necessarily mean that
the Notes will then be recognised as eligible collateral for
Eurosystem monetarypolicy and intra day credit operations by the
Eurosystem at any time during their life. Such recognition will
depend upon the ECB being satisfied that Eurosystem eligibility
criteria have been met.]

8 Distribution

(i) Method of distribution:

(ii) If syndicated, names of Managers

(iii) Date of Subscription Agreement

(iv) Stabilisation Manager(s) (if any)

(v) If non-syndicated, name of relevant Dealer:

(vi) U.S. Selling Restrictions

[Syndicated/Non-syndicated]

[Not Applicable/[#]

[Not Applicable/[*]

[Not Applicable/[*]

[•]

[Reg. S Compliance Category 2; TEFRA D/TEFRA C/TEFRA not
applicable]
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TERMS AND CONDITIONS OF THE NOTES

'ic following is the text ofthe terms and conditions that, subject to completion in accordance with the provisions ofPart Aofthe
" relevant Final Terms, shall be applicable to the Notes in definitive form (ifany) issued in exchangefor the Global Note(s) representing

each Series. Either (i) thefull text ofthese terms and conditions together with the relevantprovisions ofPartAofthe Final Terms or(ii)
these terms and conditions as so completed (and subject to simplification by the deletion of non-applicable provisions), shall be
endorsed on such Bearer Notes or on the Certificates relating to such Registered Notes. All capitalised terms that are not defined in
these Conditions will have the meanings given to them in Part Aofthe relevant Final Terms. Those definitions will be endorsed on the
definitive Notes or Certificates, as the case may be. References in the Conditions to "Notes" are to the Notes ofone Series only, not to
all Notes that maybe issuedunder the Programme.

The Notes (as defined below) are constituted by, are subject to, and have the benefit of, an amended and restated trust deed dated on 9
September 2016 (as amended or supplemented from time to time, the Trust Deed) between Western Power Distribution (East Midlands)
pic (WPDE), Westem Power Distribution (West Midlands) pic (WPDW), Western Power Distribution (South West) pic (WPD South
West) and Westem Power Distribution (South Wales) pic (WPD South Wales and, together with WPDE, WPDW and WPD South West,
the Issuers and each an Issuer) and HSBC Corporate Tmstee Company (UK) Limited (the Note Trustee, which expression shall
include all persons for the time being the tmstee or tmstees under the Tmst Deed) as trastee for the Noteholders (as defined below).
Notes issued by each Issuer are obligations solely ofthat Issuer (the Relevant Issuer) and without recourse whatsoever to any other
Issuer. These terms and conditions (the Conditions) include summaries of, and are subject to, the detailed provisions ofthe Tmst Deed,
which includes the form of the Registered Notes, Bearer Notes, Certificates, Coupons and Talons referred to below. An amended and
restated agency agreement dated on 10 September 2013 (as amended or supplemented from time to time, the Agency Agreement) has
been entered into in relation to the Notes between the Issuers, the Note Tmstee, HSBC Bank pic as issuing and paying agent and the
other agents named in it. The issuing and paying agent, the other paying agents, the registrar, the transfer agents and the calculation
agent(s) for the time being (if any) are referred to below respectively as the Issuing and Paying Agent, the Paying Agents (which
expression shall include the Issuing and Paying Agent, the Registrar, the Transfer Agents (which expression shall include the
Registrar) and the Calculation Agent(s). Copies of the Tmst Deed, the Agency Agreement and the Prospectus are available for
inspection during usual business hours at the principal office ofthe Note Tmstee (presently at 8Canada Square, London E14 5HQ) and
t the specified offices of the Paying Agents and the Transfer Agents.

Notes means the euro medium term notes issued by the Issuers constituted by the Tmst Deed and for the time being outstanding.
References herein to the Notes shall bereferences to the relevant Series ofNotes only.

The Noteholders, the holders of the interest coupons (the Coupons) relating to interest bearing Notes in bearer form and, where
applicable in the case of such Notes, talons for further Coupons (the Talons) (the Couponholders) are entitled to the benefit of, are
bound by, and are deemed to have notice of, all the provisions ofthe Tmst Deed and are deemed to have notice ofthose provisions
applicable to them of the Agency Agreement.

As used in these Conditions, Tranche means Notes which are identical in all respects and Series means a series ofNotes comprising of
one ormore Tranches ofNotes which are identical save for the issue date, issue price and/or the first payment ofinterest.
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Any reference in these Conditions to Final Terms shall be deemed to include areference to Pricing Supplement, where relevant.

Form, Denomination and Title

The Notes are issued in bearer form (Bearer Notes) or in registered form (Registered Notes) in each case in the Specified
Denomination(s) shown in the Final Terms provided that in the case ofany Notes which are to be admitted to trading on a
regulated market within the European Economic Area or offered to the public in a Member State of the European Economic
Area in circumstances which require the publication of a Prospectus under the Prospectus Directive, the minimum Specified
Denomination shall be €100,000 (or its equivalent in any other currency as at the date ofissue ofthe relevant Notes).

All Registered Notes shallhave the same Specified Denomination.

Unless the Note is an Exempt Note, the Note may be a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, an Index
Linked Interest Note, an Index Linked Redemption Note or a combination ofany of the foregoing or any other kind of Note,
depending uponthe Interest andRedemption/Payment Basis shown in theFinal Terms.

Ifthe Note is an Exempt Note, the Note may be aFixed Rate Note, a Floating Rate Note, aZero Coupon Note, an Index Linked
Interest Note, an Index Linked Redemption Note or acombination of any of the foregoing or any other kind ofNote, depending
upon the Interest and Redemption/Payment Basis shown in the Pricing Supplement.

Bearer Notes are serially numbered and are issued with Coupons (and, where appropriate, a Talon) attached, save in the case of
Zero Coupon Notes in which case references to interest (other than in relation to interest due after the Maturity Date), Coupons
and Talons in these Conditions are not applicable.

Registered Notes are represented by registered certificates (Certificates) and, save as provided in Condition 2(c) (Exercise of
Options or Partial Redemption in Respect ofRegistered Notes), each Certificate shall represent the entire holding of Registered
Notes by the same holder.

Title to the Bearer Notes and the Coupons and Talons shall pass by delivery. Title to the Registered Notes shall pass by
registration in the register that the Issuers shall procure to be kept by the Registrar in accordance with the provisions ofthe
Agency Agreement (the Register). Except as ordered by acourt ofcompetent jurisdiction or as required by law, the holder (as
defined below) of any Note, Coupon or Talon shall be deemed to be and may be treated as its absolute owner for all purposes
whether or not it is overdue and regardless of any notice ofownership, trust or an interest in it, any writing on it (or on the
Certificate representing it) or its theft or loss (or that of the related Certificate) and no person shall be liable for so treating the
holder.

In these Conditions, Noteholder means the bearer of any Bearer Note or the person in whose name a Registered Note is
registered (as the case may be), holder (in relation to aNote, Coupon or Talon) means the bearer of any Bearer Note, Coupon
or Talon or the person in whose name a Registered Note is registered (as the case may be) and capitalised terms have the
meanings given to them in the Final Terms, the absence ofany such meaning indicating that such term is not applicable to the
Notes.
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For so long as any ofthe Notes is represented by a Global Note held on behalf ofEuroclear and/or Clearstream, Luxembourg,
each person (other than Euroclear or Clearstream, Luxembourg) who is for the time being shown in the records ofEuroclear,
Clearstream, Luxembourg as the holder ofa particular nominal amount ofsuch Notes (in which regard any certificate orother
document issued by Euroclear orClearstream, Luxembourg as to the nominal amount ofsuch Notes standing to the account of
any person shall be conclusive and binding for all purposes save in the case ofmanifest error) shall be treated by the Issuer, the
Note Trustee and the Agents as the holder ofsuch nominal amount ofsuch Notes for all purposes other than with respect to the
payment of principal or interest on such nominal amount of such Notes, for which purpose the bearer of the relevant Bearer
Global Note or the registered holder ofthe relevant Registered Global Note shall be treated by the Issuer, the Note Trustee and
any Agent as the holder of such nominal amount of such Notes in accordance with and subject to the terms of the relevant
Global Note and the expressions Noteholder and holder ofNotes and related expressions shall be construed accordingly,

2. No Exchangeof Notes and Transfers of Registered Notes

(a) No Exchange of Notes: Registered Notes may not be exchanged for Bearer Notes. Bearer Notes ofone Specified Denomination
may not be exchanged for Bearer Notes ofanother Specified Denomination. Bearer Notes may not be exchanged for Registered
Notes.

(b)

(c)

Transfer ofRegistered Notes; One or more Registered Notes may be transferred upon the surrender (at the specified office ofthe
Registrar or any Transfer Agent) ofthe Certificate representing such Registered Notes to be transferred, together with the form
of transfer endorsed on such Certificate, (or another form of transfer substantially in the same form and containing the same
representations and certifications (if any), unless otherwise agreed by the Relevant Issuer), duly completed and executed and
any other evidence as the Registrar or Transfer Agent may reasonably require. In the case of atransfer of part only of aholding
of Registered Notes represented by one Certificate, a new Certificate shall be issued to the transferee in respect of the part
transferred and a further new Certificate in respect ofthe balance of the holding not transferred shall be issued to the transferor.
All transfers of Notes and entries on the Register will be made subject to the detailed regulations conceming transfers ofNotes
scheduled to the Agency Agreement. The regulations may be changed by the Issuers, with the prior written approval of the
Registrar and the Note Trustee. Acopy ofthe current regulations will be made available by the Registrar to any Noteholder
upon request.

Exercise ofOptions or Partial Redemption in Respect ofRegistered Notes: In the case ofan exercise ofa Relevant Issuer's
or Noteholders option in respect of, or a partial redemption of, a holding of Registered Notes represented by a single
Certificate, anew Certificate shall be issued to the holder to reflect the exercise ofsuch option or in respect ofthe balance ofthe
holding not redeemed. In the case of apartial exercise of an option resulting in Registered Notes of the same holding having
different terms, separate Certificates shall be issued in respect of those Notes of that holding that have the same terms. New
Certificates shall only be issued against surrender ofthe existing Certificates to the Registrar or any Transfer Agent. In the case
of a transfer of Registered Notes to aperson who is already a holder of Registered Notes, a new Certificate representing the
enlarged holding shall only be issued against surrender ofthe Certificate representing the existing holding.

(d) Delivery of New Certificates: Each new Certificate to be issued pursuant to Conditions 2(b) {Transfer ofRegistered Notes) or
(c) {Exercise ofOptions or Partial Redemption in Respect ofRegistered Notes) shall be available for delivery within three
business days of receipt of the form of transfer or Exercise
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Notice (as defined in Condition 6(f) (Redemption at the Option ofNoteholders)) and surrender of the Certificate for exchange.
Delivery ofthe new Certificate(s) shall be made at the specified office ofthe Transfer Agent orofthe Registrar (as the case may
be) to whom delivery orsurrender ofsuch form oftransfer, Exercise Notice or Certificate shall have been made or, atthe option
of the holder making such delivery or surrender asaforesaid and as specified in the relevant form of transfer. Exercise Notice or
otherwise in writing, be mailed by uninsured post at the risk ofthe holder entitled to the new Certificate to such address as may
be so specified, unless such holder requests otherwise and pays in advance to the relevant Transfer Agent the costs of such
other method ofdelivery and/or such insurance as itmay specify. In this Condition 2(d) (Delivery ofNew Certificates), business
day means a day, other than a Saturday or Sunday, on which banks are open for business in the place ofthe specified office of
the relevant Transfer Agentor the Registrar (as the case maybe).

(e) Transfers Free of Charge: Transfers of Notes and Certificates on registration, transfer, exercise of an option or partial
redemption shall be effected without charge by or on behalf of the Relevant Issuer, the Registrar or the Transfer Agents, but
upon payment ofany tax orother governmental charges that may be imposed in relation to it (or the giving ofsuch indemnity
as the Registrar or the relevantTransferAgentmay require).

(f) Closed Periods: No Noteholder may require the transfer ofa Registered Note to be registered (i) during the period of15 days
ending on the due date for redemption ofthat Note, (ii) during the period of15 days prior to any date on which Notes may be
called for redemption by the Relevant Issuer at its option pursuant to Condition 6(e) (Redemption at the Option ofthe Relevant
Issuei), (iii) after any such Note has been called for redemption or (iv) during the period of seven days ending on (and
including) any Record Date.

3. Status

The Notes and the Coupons relating to them constitute (subject to Condition 4 (Negative Pledge and Restriction on Distribution
ofDividends)) direct, general, unconditional and unsecured obligations ofthe Issuers and shall at all times rank pari passu and
without any preference among themselves. The payment obligations ofthe Issuers under the Notes and the Coupons relating to
them shall, save for such exceptions as may be provided by applicable legislation and subject to Condition 4 (Negative Pledge
and Restriction on Distribution ofDividends), at all times rank at least equally with all other unsecured and unsubordinated
indebtedness of the Issuers present and future.

(a)

Negative Pledge and Restriction on Distribution of Dividends

Negative Pledge: So long as any Note orCoupon remains outstanding (as defined in the Trust Deed), the Relevant Issuer will
ensure that no Relevant Indebtedness (as defined below) ofthe Relevant Issuer and no guarantee by the Relevant Issuer ofany
Relevant Indebtedness ofany person will be secured by a mortgage, charge, lien, pledge or other security interest (each a
Security Interest) upon, or with respect to, any ofthe present or future business, undertaking, assets or revenues (including any
uncalled capital) ofthe Relevant Issuer unless the Relevant Issuer, before or at the same time as the creation ofthe Security
Interest, takes any and all action necessary to ensure that:

(i) all amounts payable by the Relevant Issuer under the Notes, the Coupons and the Trust Deed are secured equally and
rateably with the Relevant Indebtedness orguarantee, as the case may be, by the same Security Interest, in each case to
the satisfaction of the Note Trustee; or
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(ii) such other Security Interest or guarantee or other arrangement (whether or not including the giving of a Security
Interest) is provided inrespect ofall amounts payable by the Relevant Issuer under the Notes, the Coupons and the Trust
Deed either (A) as theNote Trustee shall in its absolute discretion deem not materially less beneficial to the interests of
the Noteholders or (B) as shall be approved by an Extraordinary Resolution (as defined in the Trust Deed) of the
Noteholders.

(b) Restriction on distribution ofdividends: So long as any Note or Coupon remains outstanding (as defined in the Trust Deed),
the Relevant Issuer shall not atany time declare ormake a distribution (as defmed in Section 1000 ofthe Corporation Tax Act
2010) orgrant a loan orany other credit facility to any of its shareholders unless (1) immediately following the occurrence of
any such event, the Net Debt (as defined below) at such time would not exceed 85 per cent, of the Regulatory Asset Base
relating to the year in which the relevant distribution or grant was first declared or made; and (2) written certification thereof,
signed by two directors ofthe Relevant Issuer, has been provided to the Note Trustee on orprior to such distribution orgrant.
Such certification may be relied upon by the Note Trustee without further enquiry orevidence and, ifrelied upon by the Note
Trustee, shall be conclusive and binding on all parties whether ornot addressed to each such party.

(c) Definitions: In this Condition:

borrowed money means (i) money borrowed, (ii) liabilities under or in respect ofany acceptance or acceptance credit or (iii)
any notes, bonds, debentures, debenture stock, loan stock orother securities offered, issued ordistributed whether by way of
public offer, private placing, acquisition consideration or otherwise and whether issued for cash or in whole or in part for a
consideration other than cash.

Net Debt atany time, means the aggregate amount ofall indebtedness for borrowed money of the Relevant Issuer atsuch time
less the aggregate of:

(i) amounts credited to current accounts or deposits and certificates ofdeposit (with a term not exceeding three months) at,
or issued by, any bank, building society or otherfinancial institution;

(ii) cash in hand;

(iii) the lower ofbook and market value (calculated, where relevant, by reference to their bid price) ofgilts issued by the
United Kingdom Government; and

(iv) subordinated intra-group items, loans from Affiliates (as defined in Condition 7below) and shareholder loans,

in each case benefieially owned by the Relevant Issuer and in each case so that no amount shall be included or excluded more
than once.

Regulatory Asset Base means in respect ofany year, the regulatory asset base ofthe Relevant Issuer most recently published
and as last determined and notified to the Relevant Issuer in respect of such year by the Great Britain Office of the Gas and
Electricity Markets (Ofgem) or any successor ofOfgem (interpolated as necessary and adjusted for additions to the regulatory
asset base of the Relevant Issuer and adjusted as appropriate for out-term inflation/regulatory depreciation in respect of the
Relevant Issuer).
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Relevant Indebtedness means:

(i) any present or future indebtedness (whether being principal, premium, interest or other amounts) in the form of or
represented by bonds, notes, debentures, debenture stock, loan stock or other securities, whether issued for cash or in
whole or in part for a consideration other than cash, and which are or are capable ofbeing quoted, listed or ordinarily
dealt inonany stock exchange orrecognised over-the-counter orother securities market;

(11) monies borrowed or raised from, or any acceptance credit opened by, a bank, building society or other financial
institution; and

(iii) any leasing or hire purchase agreement which would be treated as afmance lease in the accounts ofthe relevant person.

Any reference to an obligation being "guaranteed" shall include a reference to an indemnity being given in respect of that
obligation.

5. Interest and other Calculations

(a) Interest on Fixed Rate Notes: Each Fixed Rate Note bears interest on its outstanding nominal amount from the Interest
Commencement Date at the rate per annum (expressed as apercentage) equal to the Rate ofInterest, such interest being payable
in arrear on each Interest Payment Date. The amount ofinterest payable shall be determined in accordance with Condition 5(f)
(Calculations).

(b) Interest on Floating Rate Notes:

(i) Interest Payment Dates'. Each Floating Rate Note bears interest on its outstanding nominal amount from the Interest
Commencement Date at the rate per annum (expressed as apercentage) equal to the Rate ofInterest, such interest being
payable in arrear on each Interest Payment Date. The amount of interest payable shall bedetermined inaccordance with
Condition 5(f) (Calculations). Such Interest Payment Date(s) is/are either shown in the Final Terms as Specified Interest
Payment Dates or, ifno Specified Interest Payment Date(s) is/are shown in the Final Terms, Interest Payment Date shall
mean each date which falls the number of months or otherperiod shown in the Final Terms as the Interest Period after
the preceding Interest Payment Date or, in the case of the first Interest Payment Date, after the Interest Commencement
Date.

(ii) Business Day Convention: If any date referred to in these Conditions that is specified to be subject to adjustment in
accordance with a Business Day Convention would otherwise fall on a day that is not a Business Day, then, if the
Business Day Convention specified is (A) the Floating Rate Business Day Convention, such date shall be postponed to
the next day that is a Business Day unless itwould thereby fall into the next calendar month, in which event (x) such
date shall be brought forward to the immediately preceding Business Day and (y) each subsequent such date shall be the
last Business Day of the month in which such date would have fallen had it not been subject to adjustment, (B) the
Following Business Day Convention, such date shall be postponed to the next day that is a Business Day, (C) the
Modified Following Business Day Convention, such date shall be postponed to the next day that is a Business Day
unless it would thereby fall into the next calendar month, in which event such date shall be brought forward to the
immediately preceding Business Day or (D) the Preceding Business
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Day Convention, such date shall be brought forward to the immediately preceding Business Day.

(iii) Rate ofInterestforFloating Rate Notes: The Rate ofInterest in respect ofFloating Rate Notes for each Interest Accrual
Period shall be determined in the manner specified in the Final Terms and the provisions below relating to either ISDA
Determination orScreen Rate Determination shall apply, depending upon which is specified in the Final Terms.

(A) ISDA Determination for Floating RateNotes

Where ISDA Determination is specified in the Final Terms as the manner in which the Rate of Interest is to be
determined, the Rate ofInterest for each Interest Accrual Period shall be determined by the Calculation Agent as
a rate equal to the relevant ISDA Rate. For the purposes of this sub-paragraph (A), ISDA Rate for an Interest
Accmal Period means a rate equal to the Floating Rate that would be determined by the Calculation Agent under
a Swap Transaction under the terms ofanagreement incorporating the ISDA Defmitions and under which:

(x) the Floating RateOption is as specified in the relevant Final Terms

(y) theDesignated Maturity is a period specified in the relevant Final Terms and

(z) the relevant Reset Date is the first day ofthat Interest Accrual Period unless otherwise specified in the
relevant Final Terms.

For the purposes of this sub-paragraph (A), Floating Rate, Calculation Agent, Floating Rate Option,
Designated Maturity, Reset Date and Swap Transaction have the meanings given to those terms in the ISDA
Definitions.

(B) Screen Rate Determination for Floating Rate Notes

(x) Where Screen Rate Determination is specified in the Final Terms as the manner in which the Rate of
Interest is to be determined, the Rate ofInterest for each Interest Accmal Period will, subject as provided
below, be either:

(1)the offered quotation; or

(2)the arithmetic mean of the offeredquotations,

(expressed as a percentage rate per annum) for the Reference Rate (being either LIBOR orEURIBOR, as
specified in the applicable Final Terms) which appears or appear, as the case may be, on the Relevant
Screen Page as at either 11.00 a.m. (London time in the case of LIBOR or Bmssels time in the case of
EURIBOR) on the Interest Determination Date in question as determined by the Calculation Agent. If
five or more of such offered quotations are available on the Relevant Screen Page, the highest (or, if
there is more than one such highest quotation, one only ofsuch quotations) and the lowest (or, if there is
more than one such lowestquotation, one only of such
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quotations) shall be disregarded by the Calculation Agent for the purpose of determining the arithmetic
mean of such offered quotations.

If the Reference Rate from time to time in respect of Floating Rate Notes is specified in the Final Terms
as being other than LIBOR or EURIBOR, theRate of Interest in respect of such Notes will be determined
as provided in the Final Terms.

(y) if the Relevant Screen Page is not available, or if sub-paragraph (x)(l) applies and no such offered
quotation appears on the Relevant Screen Page or if sub paragraph (x)(2) above applies and fewer than
three such offered quotations appear on the Relevant Screen Page in each case as at the time specified
above, subject as provided below, the Calculation Agent shall request, if the Reference Rate is LIBOR,
the principal London office of each of the Reference Banks or, if the Reference Rate is EURIBOR, the
principal Euro-zone office of each of the Reference Banks, to provide the Calculation Agent with its
offered quotation (expressed as a percentage rate per annum) for the Reference Rate if the Reference
Rate is LIBOR, at approximately 11.00 a.m. (London time), or if the Reference Rate is EURIBOR, at
approximately 11.00 a.m. (Brussels time) on the Interest Determination Date in question. If two or more
of the Reference Banks provide the Calculation Agent with such offered quotations, the Rate of Interest
for such Interest Accrual Period shall be the arithmetic mean ofsuch offered quotations as determined by
the Calculation Agent; and

(z) if paragraph (y) above applies and the Calculation Agent determines that fewer than two Reference
Banks are providing offered quotations, subject as provided below, the Rate of Interest shall be the
arithmetic mean of the rates per annum (expressed as a percentage) as communicated to (and at the
request of) the Calculation Agent by the Reference Banks or any two or more of them, at which such
banks were offered, if the Reference Rate is LIBOR, at approximately 11.00 a.m. (London time) or, if the
Reference Rate is EURIBOR, at approximately 11.00 a.m. (Bmssels time) on the relevant Interest
Determination Date, deposits in the Specified Currency for a period equal to thatwhich would havebeen
used for the Reference Rate by leading banks in, if the Reference Rate is LIBOR, the London inter-bank
market or, if the Reference Rate isEURIBOR, the Euro-zone inter-bank market, as the case may be, or, if
fewer than two of theReference Banks provide theCalculation Agent with such offered rates, the offered
rate for deposits in the Specified Currency for a period equal to that which would have been used for the
Reference Rate, or the arithmetic mean of the offered rates for deposits in the Specified Currency for a
periodequal to that which would have been used for the Reference Rate, at which, if the Reference Rate
is LIBOR, at approximately 11.00 a.m. (London time) or, if the Reference Rate is EURIBOR, at
approximately 11.00 a.m. (Brussels time), on the relevant Interest Determination Date, any one or more
banks (which bank or banks is or are in the opinion of the Note Trustee and the Relevant Issuer suitable
for
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such purpose) informs the Calculation Agent it is quoting to leading banks in, if the Referenee Rate is
LIBOR, the London inter-bank market or, if the Reference Rate is EURIBOR, the Huro-zone inter-bank
itiarket, as the case may be, provided that, if the Rate of Interest cannot be determined in accordance
with the foregoing provisions of this paragraph, the Rate of Interest shall be determined as at the last

^ preceding Interest Determination Date (though substituting, where a different Margin or Maximum or
Minimum Rate ofInterest is to be applied to the relevant Interest Aecrual Period from that which applied
to the last preceding Interest Accrual Period, the Margin or Maximum or Minimum Rate of Interest
relating to the relevant Interest Accrual Period, in place of the Margin or Maximum or Minimum Rate of
Interest relating to thatlastpreceding Interest Accrual Period).

(c) Zero Coupon Notes: Where aNote the Interest Basis of which is specified to be zero coupon is repayable prior to the Maturity
Date and is not paid when due, the amount due and payable prior to the Maturity Date shall be the Early Redemption Amount of
such Note. As from the Maturity Date, the Rate ofInterest for any overdue principal ofsuch a Note shall be a rate per annum
(expressed as apercentage) equal to the Amortisation Yield (as described in Condition 6(b)(i) {Early Redemption:).

(d) Accrual of Interest: Interest shall cease to accrue on each Note on the due date for redemption unless, upon due presentation,
payment is improperly withheld or refused, in which event interest shall continue to accrue (both before and after judgment) at
the Rate ofInterest in the manner provided in this Condition 5{Interest and other Calculations) to the Relevant Date (as defined
in Condition 10 {Taxation)).

(e) Margin, Maximum/Minimum Rates ofInterest, Redemption Amounts and Rounding:

(i) If any Margin is specified in the Final Terms (either (x) generally, or (y) in relation to one or more Interest Accrual
Periods), an adjustment shall be made to all Rates ofInterest, in the case of(x), orthe Rates ofInterest for the specified
Interest Accrual Periods, in the case of (y), calculated in accordance with Condition 5(b) (Interest on Floating Rate
Notes) above by adding (ifa positive number) or subtracting the absolute value (ifa negative number) ofsuch Margin,
subject always to the next paragraph.

(ii) Ifany Maximum orMinimum Rate ofInterest orRedemption Amount is specified in the Final Terms, then any Rate of
Interest orRedemption Amount shall besubject to such maximum orminimum, as the case may be.

(iii) For the purposes of any calculations required pursuant to these Conditions (unless otherwise specified), (x) all
percentages resulting from such calculations shallbe rounded, if necessary, to the nearestone hundred-thousandth of a
percentage point (with halves being rounded up), (y) all figures shall be rounded to seven significant figures (with
halves being rounded up) and (z)all currency amounts that fall due andpayable shall be rounded to the nearest unitof
such currency (with halves being rounded up), save in the case ofyen, which shall be rounded down to the nearest yen.
For these purposes unit means the lowest amount of such currency that is available as legal tender in the countries of
such currency.

(f) Calculations: The amount of interest payable per Calculation Amount in respect of any Note for any Interest Accmal Period
shall be equal to the product of the Rate ofInterest, the Calculation Amount specified in the Final,Terms, and the Day Count
Fraction for such Interest Accrual Period, unless an
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Interest Amount (or a formula for its calculation) is applicable to such Interest Accrual Period, in which case the amount of
interest payable per Calculation Amount mrespect of such Note for such Interest Accrual Period shall equal such Interest
Amount ^r be calculated in accordance with such formula). Where any Interest Period comprises two or more Interest Accrual
Periods, the amount ofinterest payable per Calculation Amount inrespect ofsuch Interest Period shall be the sum ofthe Interest
Amounts payable in respect of each of those Interest Accrual Periods. In respect of any other period for which interest is
required to be calculated, the provisions above shall apply save that the Day Count Fraction shall be for the period for which
mterest is required to be calculated.

(g) Determination and Publication of Rates of Interest, Interest Amounts, Final Redemption Amounts, Early Redemption
Amounts and Optional Redemption Amounts: The Calculation Agent shall, as soon as practicable on each Interest
Determination Date, or such other time on such date as the Calculation Agent may be required to calculate any rate or amount,
obtain any quotation or make any determination or calculation, determine such rate and calculate the Interest Amounts in
respect of each denomination ofthe Notes for the relevant Interest Accrual Period, Interest Period or Interest Payment Date
calculate the Final Redemption Amount, Early Redemption Amount or Optional Redemption Amount, obtain such quotation
and/or make such determination orcalculation, as the case may be, and cause the Rate ofInterest and the Interest Amounts for
each Interest Accrual Period, Interest Period or Interest Payment Date and, ifrequired, the relevant Interest Payment Date and, if
required to be calculated, the Final Redemption Amount, Early Redemption Amount or Optional Redemption Amount to be
notified to the Note Trustee, the Relevant Issuer, each of the Paying Agents, the Noteholders, any other Calculation Agent
appointed in respect of the Notes that is to make a further calculation upon receipt of such information and, if the Notes are
listed on a stock exchange and the rules of such exchange or other relevant authority so require, such exchange or other
relevant authority as soon as possible after their determination but in no event later than (i) the commencement ofthe relevant
Interest Period, if determined prior to such time, in the case ofnotification to such exchange ofa Rate ofInterest and Interest
Amount, or (ii) in all other cases, the fourth Business Day after such determination. Where any Interest Payment Date or Interest
Period Date is subject to adjustment pursuant to Condition 5(b)(ii) {Interest on Floating Rate Notes), the Interest Amounts and
the Interest Payment Date so published may subsequently be amended (or appropriate alternative arrangements made with the
consent of the Note Trustee by way of adjustment) without notice in the event of an extension or shortening of the Interest
Period. If the Notes become due and payable under Condition 12 {Events ofDefault), the accrued interest and the Rate of
Interest payable in respect of the Notes shall nevertheless continue to be calculated as previously in accordance with this
Condition butno publication of the Rate of Interest or the Interest Amount so calculated need be made unless the Note Trustee
otherwise requires. The determination of any rate or amount, the obtaining of each quotation and the making of each
determination or calculation by the Calculation Agent(s) shall (in the absence of manifest error) be final and binding upon all
parties.

(h) Linear Interpolation: Where "Linear Interpolation" is specified as applicable in respect of an Interest Period in the applicable
Final Terms, the Rate ofInterest for such Interest Period shall be calculated by the Agent by straight line linear interpolation by
reference to two rates based on the relevant Reference Rate (where Screen Rate Determination is specified as applicable in the
applicable Final Terms) or the relevant Floating Rate Option (where ISDA Determination is specified as applicable in the
applicable Final Terms), one ofwhich shall be determined as ifthe Designated Maturity were the period oftime for which rates
are available next shorter than the length of the relevant Interest Period and the other of which shall be determined as if the
Designated Maturity were the period of time for which rates are available next longer than the length of the relevant Interest
Period provided however
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G)

ftat ifthere is no rate available for a period of time next shorter or, as the case may be, next longer, then the Agent shall
determine such rate at such time and by reference to such sources as itdetermines appropriate.

Determination or Calculation by Note Trustee: Ifthe Calculation Agent does not at any time for any reason determine or
calculate the Rate of Interest for an Interest Accrual Period or any Interest Amount, Final Redemption Amount, Early
Redemption Amount or Optional Redemption Amount, or take any action that it is required to do pursuant to these Conditions,
the Calculation Agent shall forthwith notify the Relevant Issuer, the Note Trustee and the Issuing and Paying Agent and the'
Note Trustee (whether or not it receives such notice) shall do so (or shall appoint an agent on its behalf to do so) and such
determination or calculation shall be deemed to have been made by the Calculation Agent. In doing so, the Note Trustee shall
apply the foregoing provisions of this Condition, with any necessary consequential amendments, to the extent that, in its
opinion, it can do so, and, in all other respects it shall do so in such manner as it shall deem fair and reasonable in all the
circumstances.

Definitions: In these Conditions, unless the context otherwise requires, the following defined terms shall have the meanings set
out below:

Business Day means:

(i) in the case ofa currency other than euro, a day (other than a Saturday or Sunday) on which commercial banks and
foreign exchange markets settle payments in the principal financial centre for such currency and in each (if any)
Business Centre; and/or

(ii) in the case of euro, aday on which the TARGET System is operating (a TARGET Business Day) and aday (other than
a Saturday or a Sunday) on which commercial banks and foreign exchange markets settle payments in each (if any)
Business Centre.

Day Count Fraction means, in respect of the calculation of an amount of interest on any Note for any period of time (from and
including the first day ofsuch period to but excluding the last) (whether or not constituting an Interest Period or an Interest
Accrual Period, the Calculation Period):

(i) ifActuaFActual or ActuaFActuai (ISDA) is specified in the Final Terms, the actual number of days in the Calculation
Period divided by 365 (or, ifany portion ofthat Calculation Period falls in a leap year, the sum of(A) the actual number
of days in that portion of the Calculation Period falling in aleap year divided by 366 and (B) the actual number of days
in that portion ofthe Calculation Period falling in anon-leap year divided by 365)

(ii) ifActuaF365 (Fixed) is specified in the Final Terms, the actual number of days in the Calculation Period divided by 365

(iii) ifActuaF365 (Sterling) is specified in the Final Terms, the actual number of days in the Calculation Period divided by
365 or, in the case ofan Interest Period Date falling in a leap year, 366

(iv) ifActuaF360 is specified in the Final Terms, the actual number of days in the Calculation Period divided by 360
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(v) if30/360, 360/360 or Bond Basis is specified in the Final Terms, the number ofdays in the Calculation Period divided
by 360, calculated on a formula basis as follows:

Day Count Fraction = [360 x(Y, -Y,)] +[30 x(M,-M.) +(D,-D.)]
360

where:

Y, is the year, expressed as anumber, in which the first day ofthe Calculation Period falls;

Y2 is the year, expressed as a number, in which the day immediately following the last day included in the Calculation
Period falls;

M, is the calendar month, expressed as anumber, in which the fnst day ofthe Calculation Period falls;

Mj is the calendar month, expressed as anumber, in which the day immediately following the last day included in the
Calculation Period falls;

D, is the first calendar day, expressed as anumber, ofthe Calculation Period, unless such number would be 31, in which
case D1 will be 30; and

Dj IS the calendar day, expressed as a number, immediately following the last day included in the Calculation Period,
unless suchnumber would be 31 and D1 is greater than29, in which caseD2 will be 30

(vi) if30E/360 or Eurobond Basis is specified in the Final Terms, the number of days in the Calculation Period divided by
360, calculated on a formula basis as follows:

Day Count Fraction = [360 x(Y, -Y,)] +[30 x(M^ -M.)+ (D, -D.)]
360

where:

Y, is the year, expressed asa number, inwhich the fnst day ofthe Calculation Period falls;

Yj is the year, expressed as a number, in which the day immediately following the last day included in the Calculation
Period falls;

M, is the calendar month, expressed as a number, in which the first day ofthe Calculation Period falls;

Mj is the calendar month, expressed as a number, in which the day immediately following the last day included in the
Calculation Period falls;

D, is the first calendar day, expressed as a number, ofthe Calculation Period, unless such number would be 31, in which
case D1 will be 30; and
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Dj is the calendar day, expressed as a number, immediately following the last day included in the Calculation Period,
unless such number would be 31, in which case D2 will be 30

(vii) if30E/360 (ISDA) is specified in the Final Terms, the number of days in the Calculation Period divided by 360,
calculated on a formula basis as follows:

Day Count Fraction = [360 x(Y, -Y.)] +[30 x(M, -M.)+ (D,-D,)]
360

where:

Y, is the year, expressed as anumber, in which the fust day ofthe Calculation Period falls;

Yj is the year, expressed as a number, in which the day immediately following the last day included in the Calculation
Period falls;

M, is the calendar month, expressed as anumber, in which the first day ofthe Calculation Period falls;

is the calendar month, expressed as a number, in which the day immediately following the last day included in the
Calculation Period falls;

D, is the first calendar day, expressed as a number, of the Calculation Period, unless (i) that day is the last day of
February or(ii) such number would be 31, inwhich case D2 will be 30; and

Dj is the calendar day, expressed as a number, immediately following the last day included in the Calculation Period,
unless (i) that day is the last day ofFebruary but not the Maturity Date or (ii) such number would be 31, in which case
D2 will be 30

(viii) ifActual/Actual-ICMA is specified in the Final Terms,

(a) ifthe Calculation Period is equal to or shorter than the Determination Period during which it falls, the number of
days in the Calculation Period divided by the product of (x) the number ofdays in such Determination Period
and (y) the number ofDetermination Periods normally ending in any year; and

(b) if the Calculation Period is longer than oneDetermination Period, thesum of:

(x) the number ofdays in such Calculation Period falling in the Determination Period in which it begins
divided by the product of (1) the number ofdays in such Determination Period and (2) the number of
Determination Periods normally ending in any year;and

(y) the number ofdays in such Calculation Period falling in the next Determination Period divided by the
product of (1) the number of days in such Determination Period and (2) the number of Determination
Periods normally ending in any year
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where:

Determination Period means the period from and including aDetermination Date in any year to but excluding
the next Determination Date and

Determination Date means the date(s) specified as such in the Final Terms or, if none is so specified, the
Interest Payment Date(s)

Designated Maturity means, in relation to Screen Rate Determination, the period oftime designated in the Reference Rate.

Euro-zone means the region comprised of member states of the European Union that adopt the single currency in accordance
with the Treaty establishing the European Community, as amended.

Interest Accrual Period means the period beginning on (and including) the Interest Commencement Date and ending on (but
excluding) the first Interest Period Date and each successive period beginning on (and including) an Interest Period Date and
ending on (butexcluding) the next succeeding Interest Period Date.

Interest Amount means:

(i) in respect ofan Interest Accrual Period, the amount ofinterest payable per Calculation Amount for that Interest Accmal
Period and which, in the case ofFixed Rate Notes, and unless otherwise specified in the Final Terms, shall mean the
Fixed Coupon Amount or Broken Amount specified in the Final Terms as being payable on the Interest Payment Date
ending the Interest Period ofwhich such Interest Accrual Period forms part; and

(ii) in respect ofany other period, the amount ofinterest payable per Calculation Amount for that period.

Interest Commencement Date means the Issue Date or such other date as may be specified in the Final Terms.

Interest Determination Date means, with respect to aRate ofInterest and Interest Accrual Period, the date specified as such in
the Final Terms or, ifnone is so specified, (i) the first day of such Interest Accmal Period ifthe Specified Currency is Sterling or
(ii) the day falling two Business Days in London for the Specified Currency prior to the fust day ofsuch Interest Accmal Period
if the Specified Currency is neither Sterling nor euro or (iii) the day falling two TARGET Business Days prior to the first day of
suchInterest Accmal Period if the Specified Currency is euro.

Interest Period means the period beginning on and including the Interest Commencement Date and ending on but excluding
the first Interest Payment Date and each successive period beginning on and including an Interest Payment Date and ending on
but excluding the next succeeding Interest Payment Date.

Interest Period Date means each Interest Payment Date unless otherwise specified in the Final Terms.

ISDA Definitions means the 2006 ISDA Definitions, as published by the Intemational Swaps and Derivatives Association, Inc..
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Rate of Interest means the rate of interest payable from time to time in respect of this Note and that is either specified or
calculated in accordancewith the provisions in the FinalTerms.

Reference Banks means, in the case ofa determination ofLIBOR, the principal London office of four major banks in the
London mter-bank market and, in the case of adetermination of EURffiOR, the principal Euro-zone office of four major banks
in the Euro-zone inter-bank market, in each case selected by the Calculation Agent or as specified in the Final Terms.

Reference Rate means the rate specified as such in the Final Terms (being either LIBOR or EURIBOR).

Relevant Screen Page means such page, section, caption, column or other part of aparticular information service as may be
specified in the Final Terms.

Specified Currency means the currency specified as such in the Final Terms or, ifnone is specified, the currency in which the
Notes are denominated.

TARGET System means the Trans-European Automated Real-Time Gross Settlement Express Transfer (known as TARGET2)
System which was launched on 19 November 2007 or anysuccessor thereto.

(k) Calculation Agent: The Relevant Issuer shall proeure that there shall at all times be one or more Calculation Agents ifprovision
is made for them in the Final Terms and for so long as any Note is outstanding (as defmed in the Trust Deed). Where more than
one Calculation Agent is appointed in respect ofthe Notes, references in these Conditions to the Calculation Agent shall be
construed as each Calculation Agent performing its respective duties under the Conditions. Ifthe Calculation Agent is unable or
unwilling to act as such or if the Calculation Agent fails duly to establish the Rate of Interest for an Interest Accrual Period orto
calculate any Interest Amount, Final Redemption Amount, Early Redemption Amount or Optional Redemption Amount, as the
case may be, or to comply with any other requirement, the Relevant Issuer shall (with the prior approval ofthe Note Trustee)
appoint a leading bank or financial institution engaged in the interbank market (or, if appropriate, money, swap or over-the-
counter index options market) that is most closely connected with the calculation or determination to be made by the
Calculation Agent (acting through its principal London office or any other office actively involved in such market) to act as
such in its place. The Calculation Agent may not resign its duties without a successor having been appointed as aforesaid.

(1) Adjustment to Rate ofInterest: If, in respect ofaTranche ofNotes, Ratings Downgrade Rate Adjustment is specified in the
relevant Final Terms as being applicable, the Rate ofInterest specified in the Final Terms (the Initial Rate of Interest) and
payable on the Notes will be subject to adjustment from time to time in the event ofaRating Change or Rating Changes, within
the period from and including the Issue Date ofsuch Tranche ofNotes to and including the date falling 18 months from such
Issue Date (the Rating Change Period, with the final date ofsuch Rating Change Period being the Rating Change Period End
Date), which adjustment shall be determined as follows.

If, following a Rating Change within the Rating Change Period:

(i) the lowest Rating then assigned to the Notes is A- or A3 or higher, then (unless there is a subsequent Rating Change
within the Rating Change Period) from and including the fust Interest Payment Date following the Rating Change, the
rateof interest payableon the Notes shall be the Initial Rateof Interest;
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(ii) the lowest Rating then assigned to the Notes is BBB+ or Baal, then (unless there is asubsequent Rating Change within
die Rating Change Period) from and including the first Interest Payment Date following the Rating Change, the rate of
interest payable on the Notes shall be the Initial Rate ofInterest plus 0.25 per cent, per annum;

(iii) the lowest Rating then assigned to the Notes is BBB or Baa2, then (unless there is a subsequent Rating Change within
the Rating Change Period) from and including the first Interest Payment Date following the Rating Change, the rate of
interest payable on the Notes shall be the Initial Rate ofInterest plus 0.50 per cent, per annum; or

(iv) the lowest Rating then assigned to the Notes is BBB- or Baa3 or lower, or ifsuch Ratings are withdrawn by both of
Moody s Investor Services Limited and Standard &Poor's Credit Market Services Europe Limited, then (unless there is a
subsequent Rating Change within the Rating Change Period) from and including the first Interest Payment Date
following the Rating Change the rate of interest payable on the Notes shall be the Initial Rate of Interest plus 0.75 per
cent, per annum

in each case, the Revised Rate of Interest.

Following each Rating Change the Relevant Issuer will notify the Noteholders ofthe Revised Rate ofInterest following such
Rating Change in accordance with the provisions of Condition 18 (Notices) as soon as reasonably practicable after the
occurrence of the Rating Change. If, in respect of an Interest Period (the Relevant Interest Period), there is more than one
Rating Change, the Revised Rate of Interest which will apply for the succeeding Interest Period will be the Revised Rate of
Interest resultingfrom the last Rating Change in the Relevant Interest Period.

There shall be no limit to the number oftimes that adjustments to the rate of interest payable on the Notes may be made
pursuant to this Condition 5(1) during the Rating Change Period, provided always that atno time during the term ofthe Notes
will the rate of interest payable on the Notes be less than the Initial Interest Rate or more than the Initial Interest Rate plus 0.75
per cent, per annum. For the avoidance of doubt, the rate of interest payable on the Notes from and including the first Interest
Payment Date following the Rating Change Period End Date tomaturity of the Notes shall be determined inaccordance with the
Ratings assigned to the Notes as of the Rating Change Period End Date.

Rating Agency means Standard &Poor s Credit Market Services Europe Limited or any of its subsidiaries and their successors
or Moody s Investors Service Limited or any ofits subsidiaries and their successors or any rating agency substituted for any of
them (or any permitted substitute ofthem) by the Relevant Issuer from time to time with the prior written approval ofthe Note
Trustee; and

Rating Change means the public announcement by any Rating Agency assigning a credit rating to the Notes ofa change in, or
confirmation of, the rating ofthe Notes or, as the case may be, ofa credit rating being applied.

6. Redemption, Purchase and Options

(a) Final Redemption:
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Unless previously redeemed, purchased and cancelled as provided below, each Note shall be finally redeemed on the Maturity
Date specified in the Final Terms at its Final Redemption Amount (which, unless otherwise provided in the Final Terms, is its
nominal amount).

(b) Early Redemption:

(i) Zero Coupon Notes:

(A) The Early Redemption Amount payable in respect of any Zero Coupon Note, the Early Redemption Amount of
which is not linked to an index and/or a formula, upon redemption of such Note pursuant to Condition 6(c)
{Redemptionfor Taxation Reasons) or upon it becoming due and payable as provided in Condition 12 {Events oj
Default) shall be the Amortised Face Amount (calculated as provided below) of such Note unless otherwise
specified in the Final Terms.

(B) Subject to the provisions ofsub-paragraph (C) below, the Amortised Face Amount ofany such Note shall be
the scheduled Final Redemption Amount ofsuch Note on the Maturity Date discounted at a rate per annum
(expressed as apercentage) equal to the Amortisation Yield (which, ifnone is shown in the Final Terms, shall be
such rate as would produce an Amortised Face Amount equal to the issue price of the Notes if they were
discounted back to their issue price on the Issue Date) compounded annually.

(C) Ifthe Early Redemption Amount payable in respect ofany such Note upon its redemption pursuant to Condition
6(c) {Redemption for Taxation Reasons) or upon it becoming due and payable as provided in Condition 12
{Events ofDefault) is not paid when due, the Early Redemption Amount due and payable in respect ofsuch Note
shall be the Amortised Face Amount ofsuch Note as defmed in sub-paragraph (B) above, except that such sub-
paragraph shall have effect as though the date on which the Note becomes due and payable were the Relevant
Date. The calculation ofthe Amortised Face Amount in accordance with this subparagraph shall continue to be
made (both before and after judgment) until the Relevant Date, unless the Relevant Date falls on or after the
Maturity Date, in which case the amount due and payable shall be the scheduled Final Redemption Amount of
such Note on the Maturity Date together with any interest that may accrue in accordance with Condition 5(c)
(Zero Coupon Notes).

Where such calculation is to be made for aperiod ofless than one year, it shall be made on the basis ofthe Day
Count Fraction shown in the Final Terms.

(li) Other Notes: The Early Redemption Amount payable in respect of any Note (other than Notes described in (i) above),
upon redemption ofsuch Note pursuant to Condition 6(c) {Redemption for Taxation Reasons) or upon it becoming due
and payable as provided in Condition 12 (Events ofDefault), shall be the Final Redemption Amount unless otherwise
specified in the Final Terms.

(c) Redemption for Taxation Reasons: The Notes may be redeemed at the option of the Relevant Issuer in whole, but not in part,
on any Interest Payment Date (ifthis Note is either a Floating Rate Note or an Indexed Note) orat any time (ifthis Note is
neither a Floating Rate Note nor an Indexed Note), on
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(d)

giving not less than 30 nor more than 60 days' notice to the Note Trustee and the Noteholders in accordance with Condition 18
^otices) (which notice shall be irrevocable) at their Early Redemption Amount (as described in Condition 6(b) (Early
Redemption) above) (together with interest accrued to the date fixed for redemption), if(i) the Relevant Issuer satisfies the Note
Trustee immediately before the giving ofsuch notice that ithas orwill become obliged to pay additional amounts as described
under Condition 10 (Taxation) as aresult ofany change in, or amendment to, the laws or regulations ofthe United Kingdom or
any political subdivision or any authority thereof or therein having power to tax, or any change in the application or official
interpretation of such laws or regulations, which change or amendment becomes effective on or after the date on which
agreement is reached to issue the first Tranche ofthe Notes, and (ii) such obligation cannot be avoided by the Relevant Issuer
takmg reasonable measures available to it, provided that no such notice ofredemption shall be given earlier than 90 days prior

XT which the Relevant Issuer would be obliged to pay such additional amounts were apayment in respect ofme Notes then due. Prior to the publication of any notice ofredemption pursuant to this Condition 6(c) (Redemption for
Taxation Reasons), the Relevant Issuer shall deliver to the Note Trustee a certificate signed by two directors of the Relevant
Issuer stating that the obligation referred to in (i) above cannot be avoided by the Relevant Issuer taking reasonable measures
available to it and the Note Trustee shall be entitled to accept such certificate as sufficient evidence of the satisfaction of the
condition precedent set out in (ii) above, in which event it shall be conclusive and binding on Noteholders and Couponholders.

All Notes in respect ofwhich any such notice is given shall be redeemed on the date specified in such notice in accordance with
this Condition.

Redemption for Indexation Reasons: Upon the occurrence of any Index Event (as defined below), the Relevant Issuer may,,
upon giving not less than 30 nor more than 60 days' notice to the Note Trustee and the holders of the Indexed Notes in
accordance with Condition 18 (Notices), redeem all (but not some only) ofthe Indexed Notes ofall Tranches on any Interest
Payment Date at the Principal Amount Outstanding (adjusted in accordance with Condition 7(a) (Application ofthe Index
Ratio)) plus accrued but unpaid interest. No single Tranche ofIndexed Notes may be redeemed in these circumstances unless all
the other Tranches of Indexed Notes linked to the same underlying Index are also redeemed at the same time. Before giving any
such notice, the Relevant Issuer shall provide to the Note Trustee acertificate signed by two directors ofthe Relevant Issuer (a)
stating that the Relevant Issuer is entitled to effect such redemption and setting forth a statement of facts showing that the
conditions precedent to the right ofthe Relevant Issuer so to redeem have occurred and (b) confirming that the Relevant Issuer
will have sufficient funds on such Interest Payment Date to effect such redemption. The Note Trustee shall be entitled to rely on
such certificate without liability to any person.

All Notes in respect ofwhich any such notice is given shall be redeemed on the date specified in such notice in accordance with
this Condition.

Index Event means (i) ifthe Index Figure for three consecutive months falls to be determined on the basis ofan Index Figure
previously published as provided in Condition 7(b)(ii) (Delay in publication ofIndex) and the Note Trustee has been notified by
the Issuing and Paying Agent or Agent Bank that publication of the Index has ceased or (ii) notice is published by Her
Majesty s Treasury, oron its behalf, following a change in relation to the Index, offering a right ofredemption to the holders of
the Reference Gilt, and (in either case) no amendment orsubstimtion ofthe Index has been advised by the Indexation Adviser
to the Relevant Issuer andsuch circumstances are continuing.

Source. PPL CORP. 10-K, February 17, 2017 Powered by Morningslar- Document Research®
'f-completeortimely. The userassumes allrisks foranydamages orlossesarising from anyuseof thisinformation,except to the extent svcn damages or losses cannot be limited or excluded by applicable law. Past finanaal performance is no auarantee of future results.



(e) Redemption at the Option of the Relevant Issuer: If Call Option is specified in the Final Terms, the Relevant Issuer may, on
giving not less than 15 nor more than 30 days' irrevocable notice to the Note Trustee and the Noteholders redeem all or, ifso
provided, some of the Notes on any Optional Redemption Date. Any such redemption of Notes shall be at their Optional
Redemption Amount together with interest accrued up to (and including) the date fixed for redemption. Any such redemption or
exercise must relate to Notes of anominal amount at least equal to the Minimum Redemption Amount to be redeemed specified
in the Final Terms and no greater than the Maximum Redemption Amount to be redeemed specified in the Final Terms.

All Notes in respect ofwhich any such notice is given shall be redeemed on the date specified in such notice in accordance with
this Condition.

In the case of apartial redemption the notice to Noteholders shall also contain the certificate numbers of the Bearer Notes, or in
the case of Registered Notes shall specify the nominal amount of Registered Notes drawn and the holder(s) of such Registered
Notes, to be redeemed, which shall have been drawn in such place as the Note Trustee may approve and in such manner as it
deems appropriate, subject to compliance with any applicable laws and stock exchange or other relevant authority requirements.

In the case of a partial redemption of a Tranche of Notes represented by a New Global Note (as defmed in the Trust Deed)
pursuant to this Condition, the Notes to be redeemed (the Redeemed Notes) will be selected in accordance with the rules and
procedures of Euroclear and/or Clearstream, Luxembourg (to be reflected in the records of Euroclear and Clearstream,
Luxembourg as either apool factor or a reduction in nominal amount, at their discretion), not more than 30 days prior to the
date fixed for redemption.

(f) Redemption at the Option of Noteholders: If Investor Put is specified in the Final Terms, the Relevant Issuer shall, at the
option of the holder of any such Note, upon the holder of such Note giving not less than 15 nor more than 30 days' notice to
the Relevant Issuer (or such other notice period as may be specified in the Final Terms) redeem such Note on the Optional
Redemption Date(s) (specified in the Final Terms) at its Optional Redemption Amount (specified in the Final Terms) together
with interest accrued up to (and including) the date fixed for redemption.

To exercise such option the holder must deposit (in the case ofBearer Notes) such Note (together with all unmatured Coupons
and unexchanged Talons) with any Paying Agent or (in the case of Registered Notes) the Certificate representing such Note(s)
with the Registrar or any Transfer Agent at its specified office, together with aduly completed option exercise notice (Exercise
Notice) in the form obtainable from any Paying Agent, the Registrar or any Transfer Agent (as applicable) within the notice
period. No Note or Certificate so deposited and option exercised may be withdrawn (except as provided in the Agency
Agreement) without the prior consent of the Relevant Issuer.

(g) Redemption at the Option ofthe Noteholders ona Restructuring Event

(i) If Restructuring Put Option is specified in the Final Terms (and for the avoidance of doubt, the Investor Put is also
specified in the Final Terms), and:

(a) if, at any time while any ofthe Notes remains outstanding, a Restructuring Event (as defined below) occurs and
prior to the commencement oforduring the Restructuring Period (as defined below):
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(b)

(A) an independent financial adviser (as described below) shall have certified in writing to the Note Trustee
that such Restructuring Event will not be oris not, in its opinion, materially prejudicial to the interests of
the Noteholders; or

(B) ifthere are Rated Securities (as defined below), each Rating Agency (as defined below) that at such time
has assigned a current rating to the Rated Securities confirms in writing to the Relevant Issuer at its
request (which itshall make as set out below) that itwill not be withdrawing orreducing the then current
rating assigned to the Rated Securities by it from an investment grade rating (BBB-/Baa3, or then-
respective equivalents for the time being, or better) to a non-investment grade rating (BB-(-/Bal, or then-
respective equivalents for the time being, orworse) or, ifthe Rating Agency shall have already rated the
Rated Securities below investment grade (as described above), the rating will not be lowered by one full
rating category or more, in each case as a result, in whole or in part, of any event or circumstance
comprised inor arising asa result of the applicable Restructuring Event,

the following provisions of this Condition 6(g) (Redemption atthe Option ofthe Noteholders on a Restructuring
Event) shall cease to have any further effect in relation to such Restructuring Event.

if, at any time while any of the Notes remains outstanding, a Restructuring Event occurs and (subject to
Condition 6(g)(i)(a) (Redemption at the Option ofthe Noteholders on a Restructuring Event)-..

(A) within the Restructuring Period, either:

(i) ifat the time such Restructuring Event occurs there are Rated Securities, a Rating Downgrade (as
defmed below) in respect of suchRestmcturing Event also occurs; or

(ii) if at such time there are no Rated Securities, a Negative Rating Event (as defmed below) in
respect of such Restructuring Event also occurs; and

(B) an independent financial adviser shall have certified in writing to the Note Trustee that such
Restructuring Event is, in its opinion, materially prejudicial to the interests of the Noteholders (a
Negative Certification),

then, unless at any time the Relevant Issuer shall have given notice under Condition 6(e) (Redemption at the Option oj
the Relevant Issuer) or the holder shall have given notice under Condition 6(f) (Redemption at the Option of
Noteholders) (if applicable), the holder of each Note will, upon the giving ofa Put Event Notiee (as defined below),
have the option (the Restructuring Put Option) to require the Relevant Issuer to redeem or, at the option of the
Relevant Issuer, purehase (or procure the purchase of) that Note on the Put Date (as defmed below), at its Optional
Redemption Amount (specified in the Final Terms) together with (or, where purchased, together with an amount equal
to) interest(if any) accmed to (but excluding) the Put Date-
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A Restructuring Event shall be deemed not to be materially prejudicial to the interests of the Noteholders if,
notwithstanding the occurrence of a Rating Downgrade or a Negative Rating Event, the rating assigned to the Rated
Securities by any Rating Agency (as defined below) is subsequently increased to, or, as the case may be, there is
assigned to the Notes or other unsecured and unsubordinated debt of the Relevant Issuer having an initial maturity of
five years or more by any Rating Agency, an investment grade rating (BBB-/Baa3) or their respective equivalents for the
time being) orbetter prior to any Negative Certification being issued.

Any Negative Certification shall be conclusive and binding on the Note Trustee, the Relevant Issuer and the
Noteholders. The Relevant Issuer may, at any time, with the approval of the Note Trustee appoint an independent
fmancial adviser for the purposes of this Condition 6(g) {Redemption at the Option of the Noteholders on a
Restructuring Event). If, within five Business Days following the occurrence of a Rating Downgrade or a Negative
Rating Event, as the case may be, in respect of aRestructuring Event, the Relevant Issuer shall not have appointed an
independent fmancial adviser for the purposes of Condition 6(g)(i)(b)(B) and (if so required by the Note Trustee) the
Note Trustee is indemnified and/or prefiinded and/or secured to its satisfaction against the costs ofsuch adviser, the
Note Trustee may appoint an independent financial adviser for such purpose following consultation with the Relevant
Issuer.

(ii) Promptly upon the Relevant Issuer becoming aware that aPut Event (as defined below) has occurred, and in any event
not later than 14 days after the occurrence ofa Put Event, the Relevant Issuer shall, and at any time upon the Note
Trustee ifso requested by the holders of at least one-quarter in nominal amount of the Notes then outstanding shall, give
notice (a Put Event Notice) to the Noteholders in accordance with Condition 18 {Notices) specifying the nature ofthe
Put Event and the procedure for exercising the Restructuring Put Option.

(iii) To exercise the Restructuring Put Option, the holder of a Note must comply with the provisions of Condition 6(f)
{Redemption at the Option ofNoteholders). The applicable notice period for the purposes of Condition 6(f) {Redemption
atthe Option ofNoteholders), as applied to a Restructuring Put Option, shall be the period (the Put Period) of45 days
after that on which aPut Event Notice is given. Subject to the relevant Noteholder having complied with Condition 6(f)
{Redemption at the Option ofNoteholders), the Relevant Issuer shall redeem or, at the option ofthat Relevant Issuer,
purchase (or procure the purchase of) the relevant Note on the fifteenth day after the date ofexpiry ofthe Put Period (the
Put Date) unless previously redeemed or purchased.

(iv) For the purposes of these Conditions:

(a) Distribution Services Area means, in respect ofa Relevant Issuer, the area specified as such in the distribution
licence granted to it on 1October 2001 under section 6(l)(c) ofthe Electricity Act 1989 (as amended by section
30 of the Utilities Act 2000), as of the date of such distribution licence.

(b) ANegative Rating Event shall be deemed to have occurred if(1) a Relevant Issuer does not, either prior to or
not later than 14 days after the date of the relevant Restructuring Event, seek, and thereupon use all reasonable
endeavours to obtain, a rating of the Notes or any otherunsecured and unsubordinated debtof thatRelevant
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Relevant Issuer in such form as the Note Trustee may approve or becomes the primary obligor under the
Notes issued by the Relevant Issuer in accordance with Condition 13(c) (Substitution); or

(B) any modification (other than amodification which is of a formal, minor or technical nature) being made
to die terms and conditions upon which a Relevant Issuer is authorised and empowered under relevant
legislation to distribute electricity in the Distribution Services Area unless two directors of such Issuer
have certified in good faith to the Note Trustee that the modified terms and conditions are not materially
less favourable to thebusiness of thatRelevant Issuer;

(C) any legislation (whether primary or subordinate) is enacted which removes, qualifies or amends (other
than an amendment which is ofa formal, minor or technical nature) the duties ofthe Secretary ofState
for Business, Innovation and Skills (or any successor) and/or the Gas and Electricity Markets Authority
(or any successor) under section 3A of the Electricity Act 1989 (as amended by the Utilities Act 2000)
(as this may be amended from time to time) unless two directors of such Relevant Issuer have certified in
good faith to the Note Trustee that such removal, qualification or amendment does not have amaterially
adverse effect on the financial condition of that Relevant Issuer.

(h) Restructuring Period means;

(A) ifat the time aRestructuring Event occurs there are Rated Securities, the period of 90 days starting from
and including theday on which thatRestructuring Event occurs; or

(B) if at the time a Restructuring Event occurs there are no Rated Securities, the period starting from and
including the day on which that Restructuring Event occurs and ending on the day 90 days following the
later of(aa) the date (if any) on which the Relevant Issuer shall seek to obtain a rating as contemplated
by the defmition ofNegative Rating Event; (bb) the expiry of the 14 days referred to in the definition of
Negative Rating Event and (cc) the date on which a Negative Certification shall have been given to the
Note Tmstee in respectof that Restructuring Event.

ARating Downgrade ora Negative Rating Event ora non-investment grade rating shall be deemed not to have
occurred as a result or inrespect ofa Restructuring Event if the Rating Agency making the relevant reduction in
rating or, where applicable, refusal to assign a rating of at least investment grade asprovided in this Condition
6(g) (Redemption at the Option ofthe Noteholders on a Restructuring Event), does not announce or publicly
confrnn or inform the Relevant Issuer in writing at its request (which it shall make as set out in the following
paragraph) that the reduction or, where applicable, declining to assign a rating ofat least investment grade, was
the result, in whole or in part, ofany event or circumstance comprised in or arising as a result ofthe applicable
Restructuring Event.

(i)
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(h)

(i)

The Relevant Issuer undertakes to contact the relevant Rating Agency immediately follotving that reduction, or where
applicable the refusal to assign a rating of at least investment grade, to confirm whether that reduction, or refusal to
assign arating of at least investment grade was the result, in whole or in part, of any event or circumstance comprised in
or arising as a result of the applicable Restructuring Event. The Relevant Issuer shall notify the Note Trustee
immediately upon receipt of any such confirmation from the relevant Rating Agency.

Purchases: The Relevant Issuer may at any time purchase Notes (provided that all unmatured Coupons and unexchanged
Talons relatmg thereto are attached thereto or surrendered therewith) in the open market or otherwise at any price.

Cancellation: All Notes purchased by or on behalf of the Relevant Issuer or its Subsidiaries may be surrendered for
cancellation, mthe case of Bearer Notes, by surrendering each such Note together with all unmatured Coupons and all
unexchanged Talons to the Issuing and Paying Agent and, in the case of Registered Notes, by surrendering the Certificate
representing such Notes to the Registrar and, in each case, if so surrendered, shall, together with all Notes redeemed by the
Relevant Issuer, be cancelled forthwith (together with all unmatured Coupons and unexchanged Talons attached thereto or
surrendered therewith). Any Notes so surrendered for cancellation may not be reissued or resold and the obligations of the
Relevant Issuer inrespect ofany such Notes shall bedischarged.

7. Indexation

This Condition 7 {Indexation) is applicable only if the relevant Final Terms specifies that the Notes are Index Linked Interest
Notesand/or Index LinkedRedemption Notes.

(a) Application of the Index Ratio

Each payment of interest in respect of the Index Linked Interest Notes shall be the amount provided in, or determined in
accordance with, these Conditions, multiplied by the Index Ratio (or Limited Index Ratio in the case of Limited Indexed Notes)
applicable to the month in which such payment falls to be made and rounded in accordance with Condition 5(e) {Margin,
Maximum/Minimum Rates ofInterest, Redemption Amounts andRounding).

Each payment ofprincipal in respect ofthe Index Linked Redemption Notes shall be the amount provided in, or determined in
accordance with, these Conditions, multiplied by the Index Ratio (or Limited Index Ratio in the case of Limited Indexed Notes)
applicable to the month in which such payment falls to be made and rounded in accordance with Condition 5(e) {Margin,
Maximum/Minimum Rates ofInterest, Redemption Amounts andRounding).

(b) Changes in Circumstances Affecting the Index

(i) Change in base: Ifat any time and from time to time the Index is changed by the substitution ofa new base therefore,
then with effect from the calendar month from and including that in which such substitution takes effect (1) the
definition of Index and Index Figure" in Condition 8 {Definitions) shall be deemed to refer to the new date or month
in substitution for January 1987 (or, as the case may be, to such other date or month as may have been substituted
therefore); and (2) the new Base Index Figure shall bethe product ofthe existing Base Index
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immediately following such substitution, divided by the Index Figure immediately prior to

(ii) Delay mpublication of Index: If the Index Figure relating to any month (the relevant month) which is required to be
taken account for the purposes of the determination of the Index Figure applicable for any date is not published on or
before the fourteenth business day before the date on which any payment of interest or principal on the Notes is due (the
date for payment), the Index Figure relating to the relevant month shall be (1) such substitute index figure (if any) as an
Indexation Adviser considers to have been published by the Bank of England or, as the case may be, the United
Kmgdom Debt Management Office (or such other designated debt manager of Her Majesty's Treasury, from time to
time) for the purposes of indexation ofpayments on the Reference Gilt or, failing such publication, on any one or more
issues of index4inked Treasury Stock selected by the Indexation Adviser (and approved by the Note Trustee); or (1) if
no such determination is made by such Indexation Adviser within 7days, the Index Figure last published (or, iflater the
substitute index figure last determined pursuant to Condition 7(b)(i) {Change in base)) before the date for payment. '

(c) Applicationof Changes

Where the provisions ofCondition 7(b)(ii) {Delay in publication ofIndex) apply, the determination ofthe Indexation Adviser as
to the Index Figure applicable to the month in which the date for payment falls shall be conclusive and binding. If, an Index
Figure having been applied pursuant to Condition 7(b)(ii)(2), the Index Figure relating to the relevant month is subsequently
published while a Note is still outstanding, then:

(i) mrelation to apayment of principal or interest in respect of such Note other than upon final redemption of such Note,
the principal or interest (as the case may be) next payable after the date of such subsequent publication shall be
increased or reduced by an amount equal to (respectively) the shortfall or excess ofthe amount ofthe relevant payment
made on the basis of the Index Figure applicable by virtue of Condition 7(b)(ii)(2), below or above the amount of the
relevant payment that would have been due ifthe Index Figure subsequently published had been published on or before
the fourteenth Business Daybefore thedate forpayment; and

I (ii) in relation to apayment ofprincipal or interest upon final redemption, no subsequent adjustment to amounts paid will be
made.

(d) Cessationof or Fundamental Changes to the Index

(i) If (1) the Note Trustee has been notified by the Agent Bank (or the Calculation Agent, ifapplicable) that the Index has
ceased to be published; or (2) the Note Trustee has been notified by the Agent Bank (or the Calculation Agent, if
applicable) when any change is made to the coverage or the basic calculation of the Index which constitutes a
fundamental change which would, in the opinion of the Note Trustee acting solely on the advice of an Indexation
Adviser, be materially prejudicial to the interests of the Noteholders, the Note Trustee will give written notice ofsuch
occurrence to the Relevant Issuer, and the Relevant Issuer and the Note Trustee together shall seek to agree for the
purpose ofthe Notes one ormore adjustments to the Index ora substitute index (with orwithout adjustments) with the
intention that the same should leave the Relevant Issuer and the Noteholders in no better and no worse position than
they
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(ii)

(iii)

would have been had the Index not ceased to be published or the relevant fundamental change not been made.

If the Relevant Issuer and the Note Trustee fail to reach agreement as mentioned above within 20 Business Days
followmg the giving of notice as mentioned in paragraph (i), abank or other person in London shall be appointed by the
Relevant Issuer and the Note Trustee or, failing agreement on and the making ofsuch appointment within 20 Business
Days following the expiry ofthe day period referred to above, by the Note Trustee (in each case, such bank or other
person so appointed being referred to as the Expert), to determine for the purpose of the Notes one or more adjustments
to the Index or a substitute index (with or without adjustments) with the intention that the same should leave the
Relevant Issuer and the Noteholders in no better and no worse position than they would have been had the Index not
ceased to be published or the relevant fundamental change not been made. Any Expert so appointed shall act as an
expert and not as an arbitrator and all fees, costs and expenses of the Expert and of any Indexation Adviser and of any
of the Relevant Issuer and the Note Trustee in connection with such appointment shall be borne by the Relevant Issuer.

The Index shall be adjusted orreplaced by asubstitute index as agreed by the Relevant Issuer and the Note Trustee oras
determined by the Expert pursuant to the foregoing paragraphs, as the case may be, and references in these Conditions
to the Index and to any Index Figure shall be deemed amended in such, manner as the Note Trustee and the Relevant
Issuer agree are appropriate to give effect to such adjustment orreplacement. Such amendments shall be effective from
the date ofsuch notification and binding upon the Relevant Issuer, the other Secured Creditors, the Note Trustee and the
Noteholders, and the Relevant Issuer shall give notice to the Noteholders in accordance with Condition 18 (Notices) of
such amendments aspromptly as practicable following such notification.

8. Definitions

In these Conditions:

Affiliate means in relation to any person, any entity controlled, directly or indirectly, by that person, any entity that controls
directly or indirectly, that person or any entity, directly or indirectly under common control with that person and, for this
purpose, control means control as defined in the Companies Act;

Base Index Figure means (subject to Condition 7(b)(i) (Change in base)) the base index figure as specified in the relevant Final
Terms;

Calculation Date means any date when a payment ofinterest or, as the case may be, principal falls due;

Capital and Reserves means the aggregate of:

(i) the amount paid up orcredited as paid up on the share capital ofthe Relevant Issuer; and

(ii) the total ofthe capital, revaluation and revenue reserves ofthe Group (as defined below), including any share premium
account, capital redemption reserve and credit balance on the profit and loss account, but excluding sums set aside for
taxation and amounts attributable to
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outside shareholders in Subsidiary Undertakings (as defined below) and deducting any debit balance on the profit and
loss account, ^ y

all as shown in the then latest audited consolidated balance sheet and profit and loss account of the Group prepared in
accordance with the historical cost convention (as modified by the revaluation of certain fixed assets) for the puiposes of the
Companies Act 2006, but adjusted as may be necessary in respect of any variation in the paid up share capital or share premium
account of the Relevant Issuer since the date of that balance sheet and further adjusted as may be necessary to reflect any
change smce the date of that balance sheet in the Subsidiary Undertakings comprising the Group and/or as the Auditors (as
defined inthe Trust Deed) may consider appropriate.

consoUdated means mrelation to the financial statements and accounts of the Relevant Issuer and/or the Group, those
statements and accounts as consolidated under International Financial Reporting Standards, provided that ifsuch consolidated
accounts are not prepared, it shall mean the non-consolidated financial statements and accounts of the Relevant Issuer prepared
in accordance with generally accepted accounting principles in the United Kingdom.

Distribution Licence means an electricity distribution licence granted under section 6(1 )(c) of the Electricity Act 1989, as
amended from time to time.

Group means the Relevant Issuer and, if and to the extent it has any, its Subsidiary Undertakings and "member of the Group"
shall be construed accordingly.

Index or Index Figure means, in relation to any relevant month (as defined in Condition 7(b)(ii) {Delay in publication oj
Index)), subject as provided in Condition 7(b)(i) (Change in base), the UK Retail Price Index (RPI) (for all items) published by
the Office for National Statistics (January 1987 = 100) (currently contained in the Monthly Digest of Statistics) or any
comparable index which may replace the UK Retail Price Index for the purpose of calculating the amount payable on
repayment of the Reference Gilt.

Any reference to the Index Figure applicable to a particular Calculation Date shall, subject as provided in Condition 7(b)
(Changes in Circumstances Affecting the Index) and Condition 7(d) (Cessation of or Fundamental Changes to the Index) below,
and if 3months lag is specified in the relevant Final Terms, be calculated in accordance with the following formula:

(Day ofCalculation Date 1)
IFA = RPIm3H njpi , Rp]

Days inmonth ofCalculation Date ^

and rounded to five decimal places (0.000005 being rounded upwards) and where:

IFA means the Index Figure applicable;

RPIm-3 means the Index Figure for the first day ofthe month that is three months prior to the month in which the payment falls
due;

RPIm-2 means the Index Figure for the first day ofthe month that is two months prior to the month in which the payment falls
due;
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Any reference to the Index Figure appMcable to aparticular Calculation Date shall, subject as provided in Condition 7(b)
(Changes in Circumstances Affecting the Index) and Condition 7(d) (Cessation of or Fundamental Changes to the Index) below,
and if 8months lag" is specified in the relevant Final Terms, be construed as areference to the Index Figure published in the
seventh month prior to that particular month and relating to the month before that ofpublication;

Index Linked Interest Notes means Notes with an Interest Basis specified as being Index Linked Interest in the relevant Final
Terms.

Index Linked Redemption Notes means Notes with a Redemption Basis specified as being Index Linked Redemption in the
relevant Final Terms.

Index Ratio applicable to any Calculation Date means the Index Figure applicable to such date divided by the Base Index
Figure;

Indexed Notes means Index Linked Interest Notes and Index Linked Redemption Notes.

Limited Index Ratio means (a) in respect of any month prior to the relevant Issue Date, the Index Ratio for that month; (b) in
respect of any Limited Indexation Month after the relevant Issue Date, the product of the Limited Indexation Factor for that
month and the Limited Index Ratio as previously calculated in respect of the month twelve months prior thereto; and (c) in
respect ofany other month, the Limited Index Ratio as previously calculated in respect of the most recent Limited Indexation
Month;

Limited Indexation Factor means, in respect of a Limited Indexation Month, the ratio of the Index Figure applicable to that
month divided by the Index Figure applicable to the month twelve months prior thereto, provided that (a) ifsuch ratio is greater
than the Maximum Indexation Factor specified in the relevant Final Terms, it shall be deemed to be equal to such Maximum
Indexation Factor and (b) ifsuch ratio is less than the Minimum Indexation Factor specified in the relevant Final Terms, itshall
be deemed to be equalto such Minimum Indexation Factor;

Limited Indexation Month means any month specified in the relevant Final Terms for which a Limited Indexation Factor is to
be calculated;

Limited Indexed Notes means Indexed Notes to which aMaxunum Indexation Factor and/or aMinimum Indexation Factor (as
specified in the relevantFinalTerms) applies;

Maximum Indexation Factor means the indexation factor specified as such in the relevant Final Terms;

Minimum Indexation Factor means the indexation factor specified assuch inthe relevant Final Terms; and

Reference Gilt means the Treasury Stock specified as such in the relevant Final Terms for so long as such stock is in issue, and
thereafter such issue ofindex-linked Treasury Stock determined to be appropriate by a gilt-edged market maker orother adviser
selected by the Relevant Issuer and approved by the Note Trustee (an Indexation Adviser).

Subsidiary means a subsidiary within the meaning ofsection 1159 of the Companies Act 2006.
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(a)

Subsidiary Undertaking shall have the meaning given to it by section 1162 of the Companies Act 2006 (but, in relation to the
Relevant Issuer, shall exclude any undertaking (as defined in section 1161 of the Companies Act 2006) whose accounts are not
included in the then latest published audited consolidated accounts of the Relevant Issuer, or (in the case of an undertaking
which has fnst become asubsidiary undertaking of amember of the Group since the date as at which any such audited accounts
were prepared) would not have been so included or consolidated ifit had become so on or before that date).

Payments and Talons

Bearer Notes: Payments ofprincipal and interest in respect of Bearer Notes shall, subject as mentioned below, be made against
presentation and surrender of the relevant Notes (in the case of all other payments of principal and, in the ease of interest, as
specrfied mCondition 9(f)(v) {Unmatured Coupons and unexchanged Talons)) or Coupons (in the case of interest, save as
specified in Condition 9(f)(ii) {Unmatured Coupons and unexchanged Talons)), as the case may be, at the specified office of
any Paying Agent outside the United States by a cheque payable in the relevant currency drawn on, or, at the option of the
holder, by transfer to an account denominated in such currency with, a Bank. Bank means a bank in the principal fmancial
centre for such currency or, in the case ofeuro, in a city in which banks have access to the TARGET System.

(b) Registered Notes:

(i) Payments ofprincipal in respect ofRegistered Notes shall be made against presentation and surrender of the relevant
Certificates at the specified office of any of the Transfer Agents or of the Registrar and in the manner provided in
paragraph (ii) below.

(ii) Interest on Registered Notes shall be paid to the person shown on the Register at the close ofbusiness on the day before
the due date for payment thereof (the Record Date). Payments of interest on each Registered Note shall be made in the
relevant eurreney by cheque drawn on a Bank and mailed to the holder (or to the first named ofjoint holders) ofsueh
Note at its address appearing in the Register. Upon application by the holder to the specified office of the Registrar or
any Transfer Agent before the Record Date, such payment of interest may be made by transfer to an account in the
relevantcurrency maintainedby the payee with a Bank.

<e) Payments in the United States: Notwithstanding the foregoing, ifany Bearer Notes are denominated in U.S. dollars, payments
in respect thereof may be made atthe specified office ofany Paying Agent in New York City in the same manner as aforesaid if
(i) the Relevant Issuer shall have appointed Paying Agents with specified offices outside the United States with the reasonable
expectation that such Paying Agents would be able to make payment of the amounts on the Notes in the manner provided
above when due, (ii) payment in full ofsuch amounts at all such offices is illegal or effectively precluded by exchange controls
or other similar restrictions on payment or receipt of such amounts and (iii) such payment is then permitted by United States
law, without involving, in the opinion ofthe Relevant Issuer, any adverse tax consequence to the Relevant Issuer.

(d) Payments subject to Fiscal Laws: All payments are subject in all cases (i) to any applieable fiscal or other laws, regulations and
directives in the place ofpayment, but without prejudiee to the provisions ofCondition 10 (Taxation) and (ii) any withholding
or deduction required pursuant to an agreement described in Section 1471(b) ofthe U.S. Intemal Revenue Code of 1986 (the
Code) orotherwise imposed pursuant to Sections 1471 through 1474 ofthe Code, any regulations oragreements thereunder.
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(e)

any official interpretations Aereof, or (without prejudice to Condition 10 (Taxation)) any law implementing an

resp?cTof™r^ayme^^^^ thereto. No commission or expenses shall be charged to the Noteholders or Couponholders in
Appointment of Agents: The Issuing and Paying Agent, the Paying Agents, the Registrar, the Transfer Agents and the
Calculation Agent mitially appointed by the Issuers are listed in the Agency Agreement. The Issuing and Paying Agent, the
Paying Agents, the Registrar, the Transfer Agents and the Calculation Agent act solely as agents of the Issuers and do not
assume any obligation or relationship ofagency or trust for or with any Noteholder or Couponholder. The Issuers reserve the
right at any time with the approval of the Note Trustee to vaiy or terminate the appointment of the Issuing and Paying Agent,
any other Paying Agent, the Registrar, any Transfer Agent or the Calculation Agent(s) and to appoint additional or other Paying
Agents or Transfer Agents, provided that the Issuers shall at all times maintain (i) an Issuing and Paying Agent, (ii) aRegistrar
in relation to Repstered Notes, (lii) aTransfer Agent in relation to Registered Notes, (iv) one or more Calculation Agent(s)
where the Conditions so require, (v) Paying Agents having specified offices in at least two major European cities, and (vi) such
other agents as may be required by any other stock exchange on which the Notes may be listed in each case, as approved by the
Note Trustee.

Notice ofany such change or any change ofany specified office shall promptly be given to the Noteholders.

(f) Unmatured Coupons and unexchanged Talons:

(i) Upon the due date for redemption of Bearer Notes which comprise Fixed Rate Notes (other than Indexed Notes), such
Notes should be surrendered for payment together with all unmatured Coupons (if any) relating thereto, failing which an
amount equal to the face value ofeach missing unmatured Coupon (or, in the case ofpayment not being made in full,
that proportion ofthe amount ofsuch missing unmatured Coupon that the sum ofprincipal so paid bears to the total
principal due) shall be deducted from the Final Redemption Amount, Early Redemption Amount or Optional
Redemption Amount, as the case may be, due for payment. Any amount so deducted shall be paid in the manner
mentioned above against surrender ofsuch missing Coupon within a period of 10 years from the Relevant Date for the
payment ofsuch principal (whether or not such Coupon has become void pursuant to Condition 11 {Prescription}).

Upon the due date for redemption ofany Bearer Note comprising a Floating Rate Note orIndexed Notes, unmatured
Coupons relating to such Note (whether or not attached) shall become void and no payment shall be made in respect of
them.

(ii)

(iii) Upon the due date for redemption ofany Bearer Note, any unexchanged Talon relating to such Note (whether or not
attached) shall become void and noCoupon shall be delivered inrespect of such Talon.

(iv) Where any Bearer Note that provides that the relative unmatured Coupons are to become void upon the due date for
redemption ofthose Notes is presented for redemption without all unmatured Coupons, and where any Bearer Note is
presented for redemption without any unexchanged Talon relating to it, redemption shall be made only against the
provision of such indemnity as theRelevant Issuer may require.
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(g)

(h)

(v) If the due date for redemption of any Note is not adue date for payment of interest, interest accmed from the preceding
due date for payment of interest or the Interest Commencement Date, as the case may be, shall only be payable against
presentation (and surrender ifappropriate) of the relevant Bearer Note or Certificate representing it, as the case may be;
Interest accrued on aNote that only bears interest after its Maturity Date shall be payable on redemption of such Note
against presentation ofthe relevant Note or Certificate representing it, as the case may be.

Talons: On or after the Interest Payment Date for the final Coupon forming part of aCoupon sheet issued in respect of any
Bearer Note, the Talon forming part of such Coupon sheet may be surrendered at the specified office of the Issuing and Paying
Agent in exchange for afurther Coupon sheet (and if necessary another Talon for a further Coupon sheet) (but excluding any
Coupons that may have become void pursuant to Condition 11 {Prescription)).

Non-Business Days: Subject as provided in the relevant Final Terms, if any date for payment in respect of any Note or Coupon
is not a business day, the holder shall not be entitled to payment until the next following business day nor to any interest or
other sum in respect of such postponed payment. In this paragraph, business day means a day (other than a Saturday or a
Sunday) on which banks are open for presentation and payment of debt securities and for dealings in foreign currency in the
relevant place ofpresentation in such jurisdiction as shall be specified as "Additional Financial Centre(s)" in the relevant Final
Terms and (in the case ofa payment in a currency other than euro), where payment is to be made by transfer to an account
maintained with abank in the relevant currency, on which dealings may be carried on in the relevant currency in the principal
fmancial centre of the country of such currency and, in relation to any sum payable in euro, a day on which the TARGET
System is open.

10. Taxation

All payments ofprincipal and interest by or on behalf ofthe Relevant Issuer in respect ofthe Notes, and the Coupons shall be
made free and clear of, and without withholding or deduction for or on account of, any present or future taxes, duties,
assessments or governmental charges of whatever nature imposed, levied, collected, withheld or assessed by or within the
United Kingdom or any authority therein or thereof having power to tax, unless such withholding or deduction is required by
law. In that event, the Relevant Issuer shall pay such additional amounts as shall result in receipt by the Noteholders and
Couponholders ofsuch amounts as would have been received by them had no such withholding or deduction been required,
except that no such additional amounts shall bepayable with respect toany Note orCoupon:

(a) Other connection: to, or to a third party on behalf of, a holder who is liable for such taxes, duties, assessments or
governmental charges in respect of such Note or Coupon by reason of his having some connection with the United
Kingdom other than themere holding of theNote or Coupon; or

(b) Lawful avoidance ofwithholding: to, orto a third party on behalf of, a holder who could lawfully avoid (but has not so
avoided) such deduction or withholding by complying or procuring that any third party complies with any statutory
requirements or by making or procuring that any third partymakesa declaration of non-residence or other similar claim
for
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pSS Certificate representing it) or Coupon is
(c) Presentation more than 30 days after the Relevant Date: presented or surrendered (or in respect of which the

Certificate representing it is presented or surrendered) for payment more than 30 days after the Relevant Date except to
the extent that the holder of it would have been entitled to such additional amounts on presenting it for payment on the
thirtieth day.

As used in these Conditions, Relevant Date in respect of any Note or Coupon means the date on which payment in respect of it
first becomes due or (if any amount of the money payable is improperly withheld or refused) the date on which payment in full
of the amount outstanding is made or (if earlier) the date seven days after that on which notice is duly given to the Noteholders
that, upon further presentation of the Note (or relative Certificate) or Coupon being made in accordance with the Conditions,
such payment will be made, provided that payment is in fact made upon such presentation. References in these Conditions to (i)
principal shall be deemed to include any premium payable in respect of the Notes, Final Redemption Amounts, Early
Redemption Amounts, Optional Redemption Amounts, Amortised Face Amounts and all other amounts in the nature of
principal payable pursuant to Condition 6{Redemption, Purchase and Options) or any amendment or supplement to it, (ii)
interest shall be deemed to include all Interest Amounts and all other amounts payable pursuant to Condition 5{Interest and
other Calculations) or any amendment or supplement to it and (iii) principal and/or interest shall be deemed to include any
additional amounts that may be payable under this Condition or any undertaking given in addition to or in substitution for it
under the Trust Deed.

11. Prescription

Claims against the Relevant Issuer for payment in respect ofthe Notes and Coupons (which, for this purpose, shall not include
Talons) shall be prescribed and become void unless made within 10 years (in the case ofprincipal) or five years (in the case of
interest) fi-om the appropriate Relevant Date in respect of them.

12. Events of Default

Ifany ofthe following events (Events of Default) occurs and is continuing, the Note Trustee at its discretion may, and ifso
requested by holders of at least one-quarter in nominal amount of the Notes then outstanding or if so directed by an
Extraordinary Resolution shall, give notice to the Relevant Issuer that the Notes are, and they shall immediately become, due
and payable attheir Early Redemption Amount together (ifapplicable) with accrued interest:

(i) Non-Payment: ifdefault is made in the payment of any principal or interest due in respect of the Notes or any of them
and the default continues for a period of 14 days in the case ofprincipal and 21 days in the case ofinterest or, where
relevant, the Relevant Issuer, having become obliged to redeem, purchase or procure the purchase of(as the case may
be) any Notes pursuant to Condition 6{Redemption, Purchase and Options) fails to do so within aperiod of14 days of
having become so obliged; or

(ii) Breach of Other Obligations: the Relevant Issuer does not perform, observe or comply with any one or more of its
other obligations, covenants, conditions or provisions under the Notes or the Trust Deed and (except where the Note
Trustee shall have certified to the Issuer in writing that it considers such failure to be incapable ofremedy in which case
no such notice
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or continuation as is hereinafter mentioned will be required) the failure continues for the period of 30 days (or such
longer penod as the Note Trustee may in its absolute discretion permit) next following the service by the Note Trustee
on the Issuer of notice requiring the same to be remedied; or

(iii) Cross-Acceleration: if (A) any other indebtedness for borrowed money (as defined in Condition 4{Negative Pledge
and Restriction on Distribution of Dividends) but, for the purposes of this paragraph (iii), excluding Non-recourse
Indebtedness) of the Relevant Issuer or any Principal Subsidiary becomes due and repayable prior to its stated maturity
by reason of adefault or (B) any such indebtedness for borrowed money is not paid when due or, as the case may be,
within any applicable grace period (as originally provided) or (C) the Relevant Issuer or any Principal Subsidiary fails to
pay when due (or, as the case may be, within any originally applicable grace period) any amount payable by it under
any present or future guarantee for, or indemnity in respect of, any indebtedness for borrowed money ofany person or
(D) any security given by the Relevant Issuer or any Principal Subsidiary for any indebtedness for borrowed money of
any person or any guarantee orindemnity ofindebtedness for borrowed money ofany person beeomes enforceable by
reason ofdefault in relation thereto and steps are taken to enforee such security save in any such case where there is a
bona fide dispute as to whether the relevant indebtedness for borrowed money or any such guarantee or indemnity as
aforesaid shall be due and payable, provided that the aggregate amount of the relevant indebtedness for borrowed
money in respeet ofwhich any one ormore ofthe events mentioned above in this paragraph (iii) has orhave oceurred
equals or exceeds whichever is the greater of £20,000,000 or its equivalent in other currencies (on the basis of the
middle spot rate for the relevant currency against pounds sterling as quoted by any leading bank on the day on which
this paragraph (iii) applies) andtwo percent, of theCapital and Reserves; or

(iv) Enforcement Proceedings: a distress, attachment, execution orother legal process is levied, enforced orsued out on or
against any substantial part of the property, assets or revenues ofthe Relevant Issuer and is not discharged or stayed
within 90 days; or

(v) Insolvency: the Relevant Issuer is (or is, or could be, deemed by law or acourt to be) insolvent or bankrupt or unable to
pay its debts, stops, suspends or threatens to stop or suspend payment of its debts generally or a material part of a
particular type of its debts, proposes ormakes a general assignment or an arrangement or composition with or for the
benefit of the relevant ereditors in respect of any of such debts or a moratorium is agreed or declared or comes into
effect in respect oforaffecting its debts generally orany part ofa particular type ofthe debts ofthe Relevant Issuer; or

(vi) Winding-up: (A) an administrator or liquidator is appointed in relation to the Relevant Issuer (and, in each case, not
discharged within 90 days) or (B) an order is made or an effective resolution passed for the winding-up ordissolution or
administration of the Relevant Issuer, or (C) the Relevant Issuer shall apply or petition for a winding-up or
administration order in respect of itself or (D) the Relevant Issuer ceases or threatens to cease to carry on all or
substantially all of its business oroperations, in each case ((A) to (D) inclusive) except for the purpose ofand followed
by a reconstruction, amalgamation, reorganisation, merger or consolidatic^n on terms approved by the Note Trustee or
by an Extraordinary Resolution (as defmed in the TrustDeed) of the Noteholders; or
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(vu) Nationalisation: any step is taken by any person with aview to the seizure, compulsory acquisition, expropriation or
nationalisation ofall oramaterial part ofthe assets ofthe Relevant Issuer; or

(viii) lUegality: it is or will become unlawful for the Relevant Issuer to perform or comply with any one or more of its
obligations under any of the Notes or the Trust Deed,

provided that mthe case of paragraph (li) the Note Trustee shall have certified (without liability on its part) that in its opinion
such event is materially prejudicial to the interests of the Noteholders.

(ix) Definitions: in this Condition:

Excluded Subsidiary means any Subsidiary (as defined in Condition 4 {Negative Pledge and Restriction on Distribution of
Dividends)) of the Relevant Issuer:

(A) which IS asingle purpose company whose principal assets and business are constituted by the ownership, acquisition,
development and/oroperation of an asset;

(B) none of whose indebtedness for borrowed money in respect of the financing of such ownership, acquisition,
development and/or operation of an asset is subject to any recourse whatsoever to any member of the Group (other than
another Excluded Subsidiary) in respect of the repayment thereof, except as expressly referred to in subparagraph (B)
(II). of thedefinition ofNon-recourse Indebtedness below; and

(C) which has been designated as such by the Relevant Issuer by written notice to the Note Trustee, provided that the
Relevant Issuer may give written notice to the Note Trustee at any time that any Excluded Subsidiary is no longer an
Excluded Subsidiary, whereupon itshall cease to bean Excluded Subsidiary.

Non-recourse Indebtedness means any indebtedness for borrowed money:

(A) which is incurred by an Excluded Subsidiary; or

in respect of which the person or persons to whom any such indebtedness for borrowed money is or may be owed by
the relevant borrower (whether or not a member ofthe Group) has or have no recourse whatsoever to any member of
the Group (other than an Excluded Subsidiary) for therepayment thereof other than:

I. recourse to such borrower for amounts limited to the cash flow ornet cash flow (other than historic cash flow or
historic net cash flow) from any specific asset or assets over or in respect ofwhich security has been granted in
respectof such indebtedness for borrowedmoney; and/or

II. recourse to such borrower for the purpose only of enabling amounts to be claimed in respect of such
indebtedness for borrowed money in an enforcement of any encumbrance given by such borrower over any
such asset or assets orthe income, cash flow orother proceeds deriving therefrom (or given by any shareholder
or the like in the borrower over its shares or the like in the capital of the borrower) to secure such indebtedness
for borrowedmoney,provided that (aa) the extent of such recourse

(B)
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to such borrower is limited solely to the amount ofany reeoveries made on any such enforcement, and (bb) such
Persons is/are not entitled, by virtue of any right or claim arising out of or in connection with such

mdebtedness for borrowed money, to commence proceedings for the winding up or dissolution ofthe borrower
or tor appoint orprocure the appointment ofany receiver, trustee or similar person orofficer in respect of the
borrower orany ofits assets (save for the assets the subject ofsuch encumbrance); and/or

III. recourse to such borrower generally, or directly or indirectly to a member of the Group, under any form of
assurance, undertaking or support, which recourse is limited to a claim for damages (other than liquidated
damages and damages required to be calculated in a specified way) for breach of an obligation (not being a
payment obligation or an obligation to procure payment by another or an indemnity in respect thereof or any
obligation to comply or to procure compliance by another with any fmancial ratios or other tests of financial
condition) by the person against whom such recourse is available.

Principal Subsidiary at any time shall mean each Subsidiary of the Relevant Issuer (in each case not being an Excluded
Subsidiary or any other Subsidiary of the Relevant Issuer, as the case may be, whose only indebtedness for borrowed money is
Non-recourseIndebtedness):

(A) whose (a) profits on ordmary activities before tax or (b) gross assets, in each case attributable to the Relevant Issuer
represent 20 per cent, or more ofthe consolidated profits on ordinary activities before tax ofthe Group or, as the case
may be, consolidated gross assets of the Group, in eaeh case as calculated by reference to the then latest audited
fmancial statements of such Subsidiary (consolidated in the case of a company which itself has Subsidiaries) and the
then latest audited consolidated fmancial statements of the Group provided that in the case ofaSubsidiary acquired after
the end of the finaneial period to which the then latest audited consolidated fmancial statements of the Group relate, the
reference to the then latest audited consolidated fmancial statements ofthe Group for the purposes ofthe calculation
above shall, until consolidated fmancial statements for the financial period in which the acquisition is made have been
prepared and audited as aforesaid, be deemed to be a reference to such first-mentioned fmancial statements as if such
Subsidiary had been shown in such fmancial statements by reference to its then latest relevant audited financial
statements, adjusted as deemed appropriate by the Auditors; or

(B) to which is transferred all or substantially all ofthe business, undertaking and assets ofa Subsidiary ofthe Relevant
Issuer which immediately prior to such transfer is aPrincipal Subsidiary, whereupon the transferor Subsidiary shall cease
to be aPrincipal Subsidiary and the transferee Subsidiary shall cease to be aPrincipal Subsidiary under the provisions of
this sub-paragraph (B), upon publication ofits next audited fmancial statements (but without prejudice to the provisions
of sub-paragraph (A) above) but so that such transferor Subsidiary or such transferee Subsidiary may be a Principal
Subsidiary of the Relevant Issuer on or at any time after the date onwhich such audited fmancial statements have been
published by virtue ofthe provisions ofsub-paragraph (A) above or before, on or at any time after such date by virtue
of the provisions of this sub-paragraph (B).
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Acertificate by two directors of the Relevant Issuer that, in their opinion, aSubsidiary of the Relevant Issuer is or is not or was
or was not at any particular time or throughout any specified period a Principal Subsidiary may be relied upon by the Note
Trustee without further enquiry or evidence and the Note Trustee will not be responsible or liable for any loss occasioned by
acting on such acertificate and, if relied upon by the Note Trustee, shall be conclusive and binding on all parties, whether or not
addressed to each such party.

13. Meetings of Noteholders, Modification, Waiver and Substitution

Meetings of Noteholders: The Trust Deed contains provisions for convening meetings ofNoteholders ofone or more Series of
Notes to consider any matter affecting their interests, including the sanctioning by Extraordinary Resolution (as defined in the
Trust Deed) ofamodification of any of these Conditions or any provisions of the Trust Deed. Such ameeting may be convened
by Noteholders holding not less than 10 per cent, in nominal amount of the affected Series of Notes for the time being
outstanding. The quorum for any meeting convened to consider an Extraordinary Resolution shall be two or more persons
holding or representmg one more than 50 per cent, in nominal amount of the affected Series of Notes for the time being
outstanding, or at any adjourned meeting one or more persons being or representing Noteholders whatever the nominal amount
of the affected Series of Notes held or represented, unless the business of such meeting includes consideration of proposals,
inter alia:

(a)

(i) to amend the dates ofmaturity orredemption ofthe Notes orany date for payment ofinterest orInterest Amounts on the
Notes;

(ii) to reduce or cancel the nominal amount of, or any premium payable on redemption of, the Notes;

(iii) to reduce the rate or rates ofinterest in respect ofthe Notes or to vary the method or basis ofcalculating the rate or rates
oramount ofinterest orthe basis for calculating any Interest Amount inrespect ofthe Notes;

ifa Minimum and/or a Maximum Rate of Interest or Redemption Amount is shown in the Final Terms, to reduce any
such Minimum and/or Maximum;

to vary any method of, or basis for, calculating the Final Redemption Amount, the Early Redemption Amount or the
Optional Redemption Amount, including the method ofcalculating the Amortised Face Amount;

(vi) to vaiy the currency orcurrencies ofpayment ordenomination ofthe Notes;

(vii) to sanction the exchange or substitution for the Notes of, or the conversion of the Notes into, shares, bonds orother
obligations orsecurities ofthe Relevant Issuer, whether ornot those rights arise under the Trust Deed; or

(viii) to modify the provisions concerning the quorum required at any meeting of Noteholders or the majority required to pass
the Extraordinary Resolution,

in which case the necessary quorum shall be two or more persons holding or representing not less than 75 per cent., or at any
adjoumed meeting not less than 25 per cent., in nominal amount of the affected Series ofNotes for the time being outstanding.
Any Extraordinary Resolution duly passed shall be

(iv)

(V)
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(b)

binding on all Noteholders (whether or not they were present at the meeting at which such resolution was passed) and on all
Couponholders.

The Tmst Deed provides that a resolution in writing signed by or on behalf of the holders of not less than 75 per cent, in
nominal amount of the Notes outstanding shall for all purposes be as valid and effective as an Extraordinary Resolution passed
at ameeting of affected Series of Noteholders duly convened and held. Such a resolution in writing may be contained in one
document orseveral documents in the same form, each signed by oron behalfofone ormore Noteholders.

Modification of the Trust Deed: The Note Trustee may agree, without the consent of the Noteholders or Couponholders, (i) to
any modification of any of the provisions of the Trust Deed or the Notes, or Coupons or these Conditions that is of aformal,
mmor or technical nature or is made to correct a manifest error, and (ii) if in the opinion ofthe Note Tmstee the interests ofthe
Noteholders will not be materially prejudiced thereby, to any other modification (except as mentioned in the Trust Deed), and
any waiver or authonsation of any breach or proposed breach of any of the provisions of the Trust Deed or the Notes, or
Coupons or these Conditions, or determine that any Event of Default shall not be treated as sueh. Any such modification,
authonsation or waiver shall be binding on the Noteholders and the Couponholders and, if the Note Tmstee so requires, such
modification shall benotified to the Noteholders as soon as practicable.

(c) Substitution: The Note Tmstee may agree, subject to the execution of adeed or undertaking supplemental to the Tmst Deed in
form and manner satisfactory to the Note Tmstee and such other conditions as the Note Tmstee may require, but without the
consent of the Noteholders or the Couponholders, to the substitution of the Relevant Issuer's successor in business in place of
the Relevant Issuer or ofany previous substituted company, as principal debtor under the Tmst Deed and the Notes. In the case
of such asubstihition the Note Tmstee may agree, without the consent of the Noteholders or the Couponholders, to achange of
the law goveming the Notes, the Coupons, the Talons and/or the Tmst Deed provided that such change would not in the
opinion of the NoteTmstee be materially prejudicial to the interests of the Noteholders.

(d) Entitlement of the Note Trustee: In connection with the exercise ofits functions (including but not limited to those referred to
in this Condition) the Note Tmstee shall have regard to the interests of the Noteholders as aclass and shall not have regard to
the eonsequences ofsuch exercise for individual Noteholders or Couponholders and the Note Tmstee shall not be entitled to
require, nor shall any Noteholder or Couponholder be entitled to claim, from the Relevant Issuer any indemnification or
payment in respect ofany tax consequence ofany such exercise upon individual Noteholders orCouponholders.

(e) Modifications

These Conditions may be amended, modified or varied in relation to any Series ofNotes by the terms of the relevant Final
Terms in relation to such Series.

14. Enforcement

At any time after the occurrence ofan Event ofDefault whieh is continuing, and, in the case ofparagraph (ii) ofCondition 12
{Events ofDefault) where the Note Tmstee has certified (without liability on its part) that in its opinion such event is materially
prejudicial to the interests ofthe Noteholders, the Note Tmstee may, at its discretion and without further notice, institute such
proceedings against the Relevant
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Issuer as it may think fit to enforce the terms of the Trust Deed, the Notes and the Coupons, but it need not take any such
proceedings unless (a) it shall have been so directed by an Extraordinary Resolution or so requested in writing by Noteholders
holding at least one-quarter in nominal amount ofthe Notes outstanding, and (b) it shall have been indemnified and/or secured
and/or preflmded to its satisfaction. No Noteholder or Couponholder may proceed directly against the Relevant Issuer unless the
Note Trustee, having become bound so to proceed, fails to do so within areasonable time and such failure is continuing.

15. Indemnification of the Note Trustee

The Trust Deed contains provisions for the indemnification of the Note Trustee and for its relief from responsibility. The Note
Trustee is entitled to enter into business transactions with the Issuers and any entity related to the Issuers without accounting for
any profit.

The Note Trustee may rely without liability on a report, confirmation or certificate or any advice ofany accountants, fmancial
advisers, fmancial institution or any other expert, whether or not addressed to it and whether their liability in relation thereto is
limited (by its terms or by any engagement letter relating thereto entered into by the Note Trustee or in any other manner) by
reference to amonetary cap, methodology or otherwise. The Note Tmstee may accept and shall be entitled to rely on any such
report, confumation or certificate or advice and such report, confirmation or certificate or advice shall be binding on the Issuers,
the Note Trustee and the Noteholders.

16. Replacement of Notes, Certificates, Coupons and Talons

IfaNote, Certificate, Coupon or Talon is lost, stolen, mutilated, defaced or destroyed, it may be replaced, subject to applicable
laws, regulations and stock exchange or other relevant authority regulations, at the specified office of the Issuing and Paying
Agent in London (in the case ofBearer Notes, Coupons or Talons) and ofthe Registrar (in the case ofCertificates) or such other
Paying Agent or Transfer Agent, as the case may be, as may from time to time be designated by the Relevant Issuer for the
purpose and notice ofwhose designation is given to Noteholders, ineach case onpayment by the claimant ofthe fees and costs
incurred in connection therewith and on such terms as to evidence, security and indemnity (which may provide, inter alia, that
if the allegedly lost, stolen or destroyed Note, Certificate, Coupon or Talon is subsequently presented for payment or, as the
case may be, for exchange for fiirther Coupons, there shall be paid to the Relevant Issuer on demand the amount payable by the
Relevant Issuer in respect ofsuch Notes, Certificates, Coupons or further Coupons) and otherwise as the Relevant Issuer may
require. Mutilated or defaced Notes, Certificates, Coupons or Talons must be surrendered before replacements will be issued.

17. Further Issues

The Relevant Issuer may from time to time without the consent of the Noteholders or Couponholders create and issue further
securities either having the same terms and conditions as the Notes in all respects (or in all respects save for the Issue Date,
Interest Commencement Date and Issue Price) and so that such further issue shall be consolidated and form a single series with
the outstanding securities ofany series (including the Notes) orupon such different terms as the Relevant Issuer may determine
at the time oftheir issue. References in these Conditions to the Notes include (unless the context requires otherwise) any other
securities issued pursuant to this Condition and forming a single series with the Notes. Any further issues may be constituted by
the Trust Deed or any deed supplemental to
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it. The Trust Deed contains provisions for convening a single meeting ofthe Noteholders and the holders of securities ofother
series where the Note Trustee so decides.

18. Notices

Notices to the holders of Registered Notes shall be mailed to them at their respective addresses in the Register and deemed to
have been given on the fourth weekday (being aday other than aSaturday or aSunday) after the date of mailing. Notices to the
holders of Bearer Notes shall be valid if published in adaily newspaper of general circulation in London (which is expected to
be Has Financial Times). If in the opinion of the Note Trustee any such publication is not practicable, notice shall be validly
given if published in another leading daily English language newspaper with general circulation in Europe. Any such notice
shall be deemed to have been given on the date of such publication or, ifpublished more than once or on different dates, on the
first date on which publication ismade, asprovided above.

Couponholders shall be deemed for all purposes to have notice of the contents ofany notice given to the holders of Bearer
Notes in accordance with this Condition.

19. Contracts (Rights of Third Parties) Act 1999

No person shall have any right to enforce any term or condition ofthe Notes under the Contracts (Rights ofThird Parties') Act
1999.

20. Governing Law and Jurisdiction

(a)

(b)

Governing Law. The Trust Deed, the Notes, the Coupons and the Talons and any non-contractual obligations arising out of or
in connection with them are govemed by, and shall be construed in accordance with, English law.

Jurisdiction: The Courts ofEngland are to have jurisdiction to settle any disputes that may arise out ofor in connection with
any Notes, Coupons or Talons and accordingly any legal action or proceedings arising out ofor in connection with any Notes,
Coupons or Talons (Proceedings) may be brought in such courts. The Issuers have in the Trust Deed irrevocably submitted to
the jurisdiction of such courts.
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USE OF PROCEEDS

he net proceeds from each issue of Notes will be applied by the Relevant Issuer for general corporate purposes.

Source. PPL CORP. 10-K, February 17, 2017 Powered by Morningstar'̂ Document Research®



DESCRIPTION OF THE ISSUERS

The four Issuers, WPDE, WPDW, WPD South West and WPD South Wales are the regulated monopoly distributors of electricity in the
Midlands area of England, the South West of England and South Wales. All four companies are indirectly wholly owned subsidiaries of
Western Power Distribution Limited, (registered number 09223384) (WPD, together with WPD Distribution Network Holdings Ltd
(registered number 08857746), WPDE, WPDW, WPD South West and WPD South Wales, the WPD Group). The WPD Group is a
wholly owned subsidiary of PPL WPD Ltd whose registered number is 09172857 and whose registered office is Avonbank Feeder
Road Bnstol, BS2 OTB. The ultimate parent of PPL WPD Limited is PPL Corporation (PPL), an energy and utility holding company
based in Pennsylvania, USA. The WPD Group has been wholly-owned by PPL since 6September 2002.

Each of the four Issuers is regulated by the Great Britain Office of Gas and Electricity Markets (Ofgem).

Key Strengths

The Issuers believe they have possession of key operational and credit strengths outlined below. The offer of the Notes presents an
opportunity to invest in an investment grade regulated UK electricity distribution network business that benefits from:

A stable, well established transparent regulatory regime;

Strong and predictable operating cash flow;

No volume risk;

Inflation linked eamings and asset base;

Positive cash flow generation before financing;

Industry leadingdelivery of Ofgemoutput targets; and

Accurate forecasting and efficient delivery of investment programmes.

Description of WPDE

History

WPDE is the regulated monopoly distributor of electricity in the East Midlands area of England. WPDE was incorporated as apublic
limited company under the Companies Act 1985 on 1April 1989. The registered office of WPDE is at Avonbank, Feeder Road, Bristol,
BS2 OTB and its telephone number is +44-117-9332000. WPDE joined the WPD Group on 1April 2011.

Atthe date of this Prospectus WPDE hasno subsidiary companies.

WPDE was formerly known as Central Networks East pic and changed its name to Westem Power Distribution (East Midlands) pic on 1
April 2011.
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Description of Principal Activity

T̂DE is one of the 14 regulated electricity distribution network operators (DNO) in England, Wales and Scotland. It is the regulated
distnbutor of electricity with adistribution licence authorising it to distribute electricity in the East Midlands area of England and its
prmcipal activity is the distribution of electricity to industrial, commercial and domestic customers within its regulated area.

Es network covers approximately 16,000 square kilometres, extending from the Lincolnshire coast to the outskirts of Coventry and
from Milton Keynes in the south to the Derbyshire Peak District in the north. As aresult, it serves adiverse customer base including
large urban areas such as Nottingham, Derby, Northampton and Leicester, as well as rural communities.

As at 31 March 2016, WPDE distributed electricity to over 2.6 million customers through approximately 72,000 kilometres ofnetwork.

Western Power Distribution (East Midlands) pic Distribution Service Area map
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Description of WPDW

»/PDW IS the regulated monopoly distributor of electricity in the West Midlands area of England. WPDW was incorporated as apublic
limited company under the Companies Act 1985 on 1April 1989. The registered office of WPDW is at Avonbank, Feeder Road,
Bristol, BS2 0TB and its telephone number is +44-117-9332000. WPDW joined the WPD Group on 1April 2011.

Atthe date of this Prospectus WPDW has nosubsidiary companies.

WPDW was formerly known as Central Networks West pic and changed its name to Western Power Distribution (West Midlands) nlc on
lApril2011.

Description of Principal Activity

WPDW is also one of the 14 DNOs in England, Wales and Scotland. It is the regulated distributor of electricity with a distribution
licence authorising it to distribute electricity in the West Midlands area of England and its principal activity is the distribution of"
electricity to industrial, commercial and domestic customers.

Its network covers approximately 13,300 square kilometres, extending from the outskirts ofBristol in the South to Staffordshire in the
North and from approximately the M6 motorway to the Welsh border. As a result, WPDW serves a diverse customer base including
England s second largestcity, Birmingham, as well as rural communities.

As at 31 March 2016, WPDW distributed electricity to almost 2.5 million customers through approximately 64,000 kilometres of
network.

Western Power Distribution (West Midlands) pic Distribution Service Area map
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Description of WPD South West
\

/PD South West is the regulated monopoly distributor ofelectricity in the south-westem area ofEngland. WPD South West was
incorporated as apublic limited company under the Companies Act 1985 on 1April 1989. The registered office ofWPD South West is
Avonbank, Feeder Road, Bristol, BS2 0TB. Its telephone number is +44-117-933-2000. WPD South West joined the WPD Group on 1
April 2011. ^

At the date ofthis Prospectus WPD South West has no subsidiary companies.

WPD South West was formerly known as South Westem Electricity pic and changed its name to Westem Power Distribution (South
West) pic on 31 July 2001.

Description of Principal Activity

WPD South West is also one of the 14 DNOs in England, Wales and Scotland. It is the regulated distributor of electricity with a
distribution licence authorising it to distribute electricity in the South West area ofEngland and its principal activity is the distribution of
electricity to industrial, commercial and domestic customers.

Its network covers approximately 14,400 square kilometres, extending from Bristol and Bath in the northeast, southwest along the
peninsula to Land sEnd and beyond to the Isles of Scilly. WPD South West serves adiverse customer base from the largest cities and
towns in WPD South West's service area ofBath, Bristol, Exeter, Plymouth and Taunton to small rural communities.

As at 31 March 2016, WPD South West distributed electricity to almost 1.6 million customers through approximately 50,000 kilometres
of network.

Western Power Distribution (South West) pic Distribution Service Area map
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Description of WPD South Wales

WD South Wales is the regulated monopoly distributor of electricity in South Wales. WPD South Wales was incorporated as apublic
mited company under the Companies Act 1985 on 1April 1989. The registered office ofWPD South Wales is Avonbank Feeder

Koad, Bristol, BS2 0TB. Its telephone number is +44-117-933-2000. WPD South Wales joined the WPD Group on 1April'2011.

At the date ofthis Prospectus WPD South Wales has no subsidiary companies.

WPD South Wales was formerly known as South Wales Electricity pic and changed its name to Western Power Distribution fSouth
Wales) pic on 31 July 2001.

Description of Principal Activity

WPD South Wales is also one of the 14 DNOs in England, Wales and Scotland. It is the regulated distributor of electricity with a
distribution licence authorising it to distribute electricity in South Wales and its principal activity is the distribution of electricity to
industrial, commercial and domestic customers.

Its network covers approximately 11,800 square kilometres. The service area in Wales covers the south of the country. It covers an
extremely diverse region including areas such as the Brecon Beacons National Park to the north, the Pembrokeshire Coast National Park
in the West and city of Cardiff in the south. The largest cities and towns in WPD South Wales' service area are Cardiff, Swansea and
Newport. Most of the population of South Wales is located in the coastal belt region between Newport and Llanelli, (to the east and west
of Cardiff), or in the valleys region to the north of this coastal belt. The remainder of the area is sparsely populated.

As at 31 March 2016, WPD South Wales distributed electricity to over 1.1 million customers through approximately 35,000 kilometres
of network.

Western Power Distribution (South Wales) pic Distribution Service Area map
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WPD Summary Group Structure Chart
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Description of PPL Corporation

PL Corporation, headquartered in Allentown, Pennsylvania, is an energy and utility holding company that was incorporated in 1994.
through its subsidiaries, PPL owns or controls nearly 8,000 megawatts of generating capacity in the United States, sells energy in key
U.S. markets and delivers electricity and natural gas to over 10 million customers in the United States and the United Kingdom.

Business Overview

The Western Power Distribution Business

WPDE, WPDW, WPD South West and WPD South Wales are all indirect subsidiaries of WPD which is an indirect subsidiary ofPPL and
operate together as a single commercial entity under the brand "Western Power Distribution". "Western Power Distribution", as used in
this Prospectus, means the multiparty commercial operations ofWPDE, WPDW, WPD South West and WPD South Wales.

As required by Ofgem in its regulation of DNOs, WPDE, WPDW, WPD South West and WPD South Wales, are separate legal entities,
which are subject to fmancial ring-fencing and which hold separate distribution licences. As a result of this, all four entities are
separately assessed by Ofgem and undergo a separate distribution price control review process (as further explained in the section
entitled "Regulation applying to theIssuers").

However, on a management and commercial level, WPDE, WPDW, WPD South West and WPD South Wales, are operated on a
combined basis through shared divisional management (as further explained in the section entitled "Description ofthe Western Power
Distribution Business ). According to publicly available information accessed through the Energy Networks Association website.
Western Power Distribution is the second largest electricity network operator in the United Kingdom (by customer numbers) as at 31
March 2016, with more than 7.8 million customers.

As WPDE, WPDW, WPD South West and WPD South Wales are separate entities for legal and regulatory purposes they each produce
accounts. The costs of shared services, employees and operations are allocated back to each entity (as appropriate) in order to produce
nich accounts.

As at 31 March 2016, WPDE and WPDW had aregulated asset value (RAV) of£2.13 billion and £2.14 billion respectively. In addition
the WPD South West and WPD South Wales operations had a RAV of£1.35 billion and £0.93 billion respectively. In total Western
Power Distribution have atotal RAV of£6.55 billion making it the largest electricity network operator in the United Kingdom by RAV.

Potential investors are also referred to the section entitled "Combined Operating Activities of WPDE, WPDW, WPD South West and
WPD South Wales" within the section entitled "Risk Factors" above.

Strategy

Monitoring the satisfaction ofend users connected to the network with the quality ofsupply provided is a key element ofthe Western
Power Distribution strategy. Each Western Power Distribution entity aims to meet or exceed all the performance criteria established by
Ofgem. Network performance is measured by twokey criteria:

(a) availability, the number ofcustomer minutes lost perconnected customer (CML); and
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(b) security, the number of supply interruptions (if greater than 3minutes) recorded per 100 connected customers (CI).

ill licensees who operate adistribution system are required to report annually to Ofgem on their performance in maintaining system
secunty and availability. The IIS incentive scheme financially incentivises all licensees inciuding WPDE, WPDW, WPD South West and
WPD South Wales with respect to both key measures of supply delivered to customers. Ofgem also incentivises the quality of telephone
response the customer receives when they contact the licensees, which is assessed by acustomer survey carried out on amonthly basis.

For the year 2015/16, the reported adjusted minutes lost per customer and the adjusted interruptions per ICQ customers for each of the
four companies were:

WPD

South West

WPD

South Wales
WPD

East Midlands
WPD

West Midlands

CI CML CI CML CI CML CI CML
OFGEM

IIS Target 2015/16
59.2 43.9 55.1 35.4 53.2 40.2 89.1 55.7

IIS Outturn 2015/16 51.4 37.5 47.4 26.3 42.6 21.5 65.4 32.2

% Out Performance 13.2% 14.6% 14.0% 25.7% 19.9% 46.2% 26.6% 42.2%

In addition to this in 2015/16, 85.1 per cent of customers off supply in the South West as aresult ofaHigh Voltage ("HV") fault were
restored within one hour ofa fault occurring, with the figure being 86.4% for South Wales, 89.4% for WPDE and 91.5% for WPDW.

The Energy Ombudsman has the role of complaint handling and customer representation for the electricity sector in the United
Kingdom and replaced energywatch in October 2008.

Directors of WPDE. WPDW, WPDSouth Westand WPD South Wales

41 four entities are managed bya Board ofDirectors comprising the following individuals:
Ifame Position Principal non-Group activities
R A Symons

DCS Oosthuizen

IR Williams

P Swift

M E Fletcher

CR Watts

W H Spence

*As required by OFGEM.

Chief Executive Officer

Finance Director

Resources and Extemal Affairs Director

Operations Director

Sufficiently Independent Director*

Sufficiently Independent Director*

Director

None

None

None

None

None

None

Chairman, President and Chief Executive Officer, PPL
Corporation

The business address of each of the Directors is Avonbank, Feeder Road, Bristol BS2 0TB. No Director has any actual or potential
conflict ofinterest between his duties to WPDE, WPDW, WPD South West and WPD South Wales and his private interests and/or other
duties.
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Regulation applying to the Issuers

Jcences

The distribution licences held by WPDE, WPDW, WPD South West and WPD South Wales authorise the licensees to distribute
electricity for the purpose ofproviding a supply in Great Britain with additional obligations under Section Bofthe distribution licence
for any premises in the distribution services area specified in the distribution licence. The licence exists in perpetuity, and can only be
revoked by Ofgem (giving no less than 25 years' notice) or by breach oflicence. Afailure of an Issuer to comply with its licence could
lead to an enforcement order being issued by Ofgem. Ofgem has the power to levy fmes of up to 10 per cent, of turnover for any
breach. In certain circumstances, for example, insolvency, the distribution licence itself may be revoked. The licences provide for a
distribution services area, equating to the former authorised area ofthe former public electricity suppliers in the East Midlands and West
Midlands areas the South West of England and South Wales, respectively, in which the respective licensee has certain specific
distribution services obligations.

Under the Electricity Act 1989 (as amended), an electricity distributor has aduty, except in certain circumstances, to make aconnection
between its distribution system and any premises within the designated area for the purpose of enabling electricity to be conveyed to or
from the premises and to make a connection between its distribution system and any distribution system of another authorised
distributor, for the purpose ofenabling electricity to be conveyed to orfrom that other system.

Each DNO benefits from aregional monopoly and its operations are regulated by its distribution licence. Each DNO is subject to annual
limits on its regulated revenues and the quality ofsupply itmust provide, and is provided with financial incentives to minimise its costs
and improve the service it provides to its customers.

Distribution Price Controls

Distribution price controls (each aDistribution Price Control) are intended to provide companies with sufficient revenues to allow
them to finance their efficient operating costs and capital investment. In addition to setting revenues, the price controls also include

~targets for the overall quality of network performance based upon the average number and duration of supply outages experienced by
lustomers. Companies can beeither rewarded orpenalised for exceeding orfailing these targets.

The charges made for the use ofthe distribution network are regulated on the basis ofannually profiled revenues adjusted for RPI. The
RPI is ameasure ofinflation and in RIIO-EDl prices are set using a forecast ofRPI; subsequently reconciled 2years later for the actual
RPI observed.

It IS then for DNOs to develop acharging regime in accordance with Ofgem's approved methodology in order to recover from suppliers
an amount up to the allowed revenue. Historically, these tariffs have been a matter for each company individually but Ofgem has
implemented licence conditions which compel distributors to work together and set tariffs based upon acommon methodology.

The current distribution price control was agreed with Ofgem in May 2014 for the period from 1April 2015 to 31 March 2023. This has
resulted in a reduction in the price for the distribution ofelectricity in the fnst year ofRIIO-EDl (2015/16). The decreases, before
taking into account inflation are 9.1 per cent, for WPDE, 9.4 per cent, for WPDW and respective decreases of17.5 per cent, and 23.8
per cent, for South West and South Wales. For the remaining seven years ofRIIO-EDl the revenues increase annually. All ofthese
annual movements willhave RPI inflation applied to them.
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DNOs must also meet the standards of performance, which are set by Ofgem to ensure an appropriate level of quality of supply (the
•uaranteed Standards of Performance). Ifacompany fails to provide the level of service specified, it must make afixed payment to

j,e end user affected.

The objective ofRIIO-EDl is to dnve real benefits for consumers; providing companies with strong incentives to meet the challenges of
delivering a sustainableenergy sector at a lower cost.

Key features ofthe regulation ofelectricity distribution businesses in RIIO-EDl and beyond, include:

(a) amove to eight year price controls with mid-point reviews restricted to outputs and whether they remain appropriate;

(b) The RIIO-EDl price control includes an Annual Iteration Process. This allows base revenues to be updated during the price
control for financial adjustments covering tax, pension deficit payments and the cost of debt allowed to be recovered in
revenues, adjustaients relating to actual and allowed total expenditure (Totex) and the Totex Incentive Mechanism and legacy
price control adjustment from preceding price control periods. Under the Annual Iteration Process, the financial model used to
calculate base revenue is re-run using a series of revised input values. This process calculates an incremental change to base
revenue, the MOD term, which is advised by 30th November preceding each regulatory year.

(c) more closely align regulatory and physical asset lives on new assets purchased after 2015. This resulted in adecision to extend
the regulatory depreciation lives for new expenditure on assets installed after 1April 2015 from 20 years to 45 vears over the
course of RIIO-ED1.

(d) the delivery of 76 different outputs to customers (both qualitative and quantitative) across the areas of safety, reliability,
environment, connections, customer satisfaction and social obligations.

(e) the mtroduction of aproportionate treatment concept where the degree of scrutiny of licence holders' business plans for any
forthcoming price control period is related to the quality of the business plan and records of previous performance, with the
possibility of some companies achieving limited scrutiny and an early settlement decision (to be known as a "Fast Track"
decision); and

(f) more clarity around the cost of capital and capitalisation policies at the beginning of the review period as well as recognising the
role of equity in financing network businesses, together with a move to a rolling cost of debt allowance based on trailing
averages of corporate bond indices. The allowed cost of equity for each of the Issuers is 6.4 per cent. As fast tracked
companies, Ae cost ofdebt for the Issuers is calculated from a 10 year rolling average ofreal rates that will be determined from
the arithmetical average of the iBoxx A-rated and BBB-rated non-fmancial indices (of eligible bonds greater than 10 years) less
the implied 10-year gilt inflation break evens published daily by the Bank ofEngland. For the year 2016/17, the cost ofdebt for
the Issuers is set at 2.38 per cent.

The WPD business plan, covering all four DNOs, can be found on the WPD website, www.westempower.co.uk. The comprehensive
plan provides details of the level of investment, the improvements in customer service, the financing requirements, the 76 outputs, etc.
that willoccur within the RIIO-EDl period.
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ustomer Information

WPDE's network, which consists ofapproximately 51,000 kilometres ofunderground cables and 22,000 kilometres ofoverhead line
(as at 31 March 2016), distributed 26.1 terawatt hours of electricity in the year ended 31 March 2016 to approximately 2.6 million end
customers. While over 99 per cent, of these end users are domestic premises and smaller businesses, this group accounts for 62 per
cent, of revenues and 53 per cent, of units distributed (for the year ended 31 March 2016). WPDE has approximately 13,000 larger
customers as of 31 March 2016 (large commercial and industrial customers based on consumption above lOOkW and half hourly
metenng) who account for the remaining 38 per cent, of revenues and 47 per cent, of units distributed (for the year ended 31 March
2016).

WPDW's network, which consists ofapproximately 40,000 kilometres ofunderground cables and 24,000 kilometres ofoverhead line
(as at 31 March 2016), distributed 23.5 terawatt hours of electricity in the year ended 31 March 2016 to approximately 2.5 million end
customers. While over 99 per cent, of these end users are domestic premises and smaller businesses, this group accounts for 63 per
cent, of revenues and 55 per cent, of units distributed (for the year ended 31 March 2016). WPDW has approximately 12,000 larger
customers as of 31 March 2016 (large commercial and industrial customers based on consumption above lOOkW and half hourly
metenng) who account for the remaining 37 per cent, of revenues and 45 per cent, of units distributed (for the year ended 31 March
2016).

WPD South West's network, which consists of approximately 22,000 kilometres of underground cables and 28,000 kilometres of
overhead Ime (as at 31 March 2016), distributed 13.5 terawatt hours of electricity in the year ended March 2016 to approximately 1.6
million end customers. While over 99 per cent, of these end users are domestic premises and smaller businesses, this group accounts for
73 per cent, of revenues and 63 per cent, of units distributed (for the year ended 31 March 2016). WPD South West has approximately
6,700 larger customers as of 31 March 2016 (large commercial and industrial customers based on consumption above lOOkW and half
hourly metering) who account for the remaining 27 per cent, ofrevenues and 37 per cent, ofunits distributed (for the year ended 31
March 2016).

liTD South Wales' network, which consists ofapproximately 18,000 kilometres ofunderground cables and 18,000 kilometres of
'Overhead line (as at 31 March 2016), distributed 11.2 terawatt hours of electricity in the year ended 31 March 2016 to approximately
1.1 million end customers. While over 99 per cent, of these end users are domestic premises and smaller businesses, this group
accounts for 65 per cent, ofrevenues and only 47 per cent, ofunits distributed (for the year ended 31 March 2016). WPD South Wales
has approximately 4,700 larger customers as of 31 March 2016 (large commercial and industrial customers based on consumption
above lOOkW and half hourly metering) who account for the remaining 35 per cent, ofrevenues and 53 per cent, ofunits distributed
(for the year ended 31 March 2016).

Transmission and Distribution Facilities

Electricity is transported across National Grid Electricity Transmission pic's transmission system at 400kV or 275kV to 14 Grid Supply
Points (GSPs) connected to WPDE's distribution network and 16 GSPs connected to WPDW's network, and 11 GSPs connected to both
the WPD South West and WPD South Wales networks, where it is transformed to 132kV and enters Western Power Distribution's
distribution systems. 89 per cent, of all electricity that enters Westem Power Distribution's system is received at these 52 GSPs (as at 31
March 2016). Within the last few years there has been a substantial increase in distributed generation within the WPD area, which
accounts for the remaining 11 per cent, thatis distributed by WPD.
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Whilst Western Power Distribution supplies some 7.8 million connected customers, revenue is derived via some 73 electricity suppliers
jerating in Western Power Distribution's area with the following market shares asofMarch 2016:

DUoS - Supplier Split at March 2016
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Operation and control of Western Power Distribution's distribution systems are continuously monitored and coordinated from three
control centres located on the outskirts of Birmingham for the West Midlands, near Nottingham for the East Midlands and on the
outskirts of Cardiff for the South West and South Wales. Electricity is received by end users at various voltages depending upon their
requirements.

Employee Relations

The WPD Group places considerable value on the involvement of its employees in its affairs. Staff are kept informed of the WPD
Group saims, objectives, performance and plans and their effect on them as employees through newsletters, regular team briefings and

ther meetings, as well as through the WPD Group's in-house journal. Formal meetings are held regularly between senior managers and
presentatives of staff and their unions to discuss matters of common interest. Aseries of roadshow presentations by the directors of

the WPD Group each year ensure that all staff are aware of, and can contribute to, the WPD Group's corporate goals.

Pensions - WPDE and \\ PDW

Background

WPDW and WPDE (together the Midlands Issuers) have an obligation to fund pensions in a number of pension arrangements. The
pension arrangement which currently represents the majority ofthe funding the Midlands Issuers will be required to make towards their
pension arrangements is the Central Networks Group of the Electricity Supply Pension Scheme (the Central Networks Group and
ESPS respectively). The Central Networks Group is closed to new members and new employees join the Issuers' Defined Contribution
Schemecalled the Western Power Pension Scheme (or WPPS).

The Central Networks Group is a sectionalised group ofthe ESPS which was established on 1April 2011 in order to receive a transfer
of the assets and liabilities of the current and former employees of the Midlands Issuers or certain of their subsidiaries who were
members of the E.On Group of the ESPS. The second actuarial



valuation of the Central Networks Group, which determined future cash contributions payable, was completed as at 31 March 2013,
jid the third actuarial valuation as at 31 March 2016 is currently in progress.

Cash contributions - Central Networks Group

The deficit repair payments currently agreed in relation to the 2013 Valuation (deficit of£770m) are as follows^:

a total of £80m per annum payable by the Midlands Issuers between 1April 2014 to 31 March 2022 payable in equal monthly
mstalments (subject to RPI indexation each year); plus

• an additional lump sum payable by the Midlands Issuers payable by 1April 2022 equal to ten times the monthly instalments that
would bepayable over the year from 1April 2022 after allowing for indexation.

Cash contributions - Other

In addition to contributions to elimmate the deficit, the Midlands Issuers will be required to pay contributions towards the benefits that
members will continue to accrue in the Central Networks Group and the WPPS, along with contributions to meet the running costs of
the Central Networks Group and the Pension Protection Fund levies payable.

2Deficit repair payments may besubject tochange following theconclusion ofthe2016 valuation.
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Pensions - WPD South West and WPD South Wales

jckground

WPD South West and WPD South Wales (together the WW Issuers) have an obligation to fund pensions in a number of pension
arrangements. The pension arrangement requirements in relation to the WPD ESPS Schemes currently represent the majority of the
pension funding requirements the WW Issuers will be required to meet. The WPD ESPS Schemes are closed to new members and new
employees are to join the WPPS.

In addition, WPD South Wales is the principal employer of the Western Power Utilities Pension Scheme (WPUPS), which is a defined
benefit scheme providing benefits to previous employees of various Hyder group companies and was transferred from Hyder in April
2002. However PPL WPD Limited has taken financial responsibility for this scheme. Hyder (in liquidation) was acquired by an affiliate
ofPPL WPD Limited and previously owned WPD South Wales. WPUPS is closed to new members and future accrual.

WPD (South Wales) is also the principal employer of the Inffalec 92 Pension Scheme (192), which is an hybrid defmed
contribution/defined benefit scheme providing benefits to previous employees of aHyder group subsidiary company formerly known
as Swalec and which was transferred from Swalec inAugust 2000.

Cash contributions —WPD Group

The deficit repair payments currently agreed in relation to the WPD Group 2013 valuation (Deficit =£828m) are as follows^:

• Atotal of £85m payable by the WW Issuers per annum from 1April 2014 to 31 January 2023, payable in equal monthly
instalments (subject to RPI indexation eachyear)

Cash contributions - WPUPS

The deficit repair payments currently agreed in relation to the 2013 valuation (deficit of£146.5m) are as follows":

' £16m per annum payable by WPD South Wales' between 1April 2014 to 30 November 2023, payable in equal monthly
instalments (subject to RPI indexation each year); plus

• Alump sum payable byWPD South Wales equal to four monthly payments in December 2023.

^Deficit repair payments may besubject tochange following theconclusion ofthe2016 valuation.
"Deficit repair payments may besubject to change following theconclusion ofthe2016valuation.
^Reimbursed by PPL WPD Limited -See Pensions/WPD South West and WPD South Wales/Background above.
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Cash contributions -192

jie deficit repair payments currently agreed in relation to the 2013 Valuation (deficit of £3.96m) are as follows®:

• £400k per annum payable by WPD (South Wales) pic between 31 March 2014 and 31 March 2020 (inclusive); plus

• Up to a further £245,000 each year ifactual investment returns are less than 6.1 per cent, per annum

Cash contributions - Other

In addition to contributions to eliminate the deficits, the WW Issuers will be required to pay contributions towards the benefits that
members will continue to accrue in the WPD Group and the WPPS, along with contributions to meet the running costs ofthe WPD
Group, the WPUPS, the WPPS and the Pension Protection Fund levies payable.

^Deficit repair payments may besubject to change following theconclusion ofthe2016 valuation.
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TAXATION

Taxation

The following is a summary ofeach Issuer's understanding ofcurrent United Kingdom law and published HM Revenue &Customs
(HMRC) practice relating only to the United Kingdom withholding tax treatment ofpayments ofinterest (as that term is understoodfor
United Kingdom tax purposes) in respect ofthe Notes. Itdoes not necessarily apply where income is deemedfor tax purposes to be the
income ofany other person. Some aspects do not apply to certain classes ofperson to whom special rules may apply and it is not
intended to be exhaustive. It does not deal with any other United Kingdom taxation implications ofacquiring, holding or disposing oj
the Notes. The United Kingdom tax treatment ofprospective Noteholders depends on their individual circumstances and may be subject
to change in thefuture. Prospective Noteholders who may be subject to tax in ajurisdiction other than the United Kingdom or who may
be unsure as to their tax position should seek their own professional advice.

Interest on the Notes

1. Payments of interest on the Notes may be made without deduction of or withholding on account of United Kingdom income tax
provided that the Notes carry a right to interest and the Notes are and continue to he listed on a "recognised stock exchange",
within the meaning of section 1005 of the Income Tax Act 2007. The London Stock Exchange is arecognised stock exchange.
Securities will be treated as listed on the London Stock Exchange ifthey are included in the Official List (within the meaning of,
and in accordance with, the provisions ofPart 6ofthe Financial Services and Markets Act 2000) and admitted to trading on the
London Stock Exchange. Provided, therefore, that the Notes carry a right to interest and are and remain so listed on a
recognised stock exchange , interest on the Notes will be payable without withholding or deduction on account of United

Kingdom tax.

Payments ofinterest on the Notes may he made without withholding or deduction on account ofUnited Kingdom tax where the
maturity ofthe Notes is less than 365 days and those Notes do not form part ofa scheme or arrangement or borrowing intended
tobe capable of remaining outstanding formore than 364days.

In other cases, an amount must generally be withheld from payments ofinterest on the Notes that has aUnited Kingdom source
on account ofUnited Kingdom income tax at the basic rate (currently 20 per cent.), subject to any other available exemptions
and reliefs. However, where an applicable double tax treaty provides for a lower rate ofwithholding tax (or for no tax to be
withheld) in relation to a Noteholder, HMRC can issue a notice to the Issuer topay interest to the Noteholder without deduction
ortax (or for interest to he paid with tax deducted atthe rate provided for in the relevant double tax treaty).

The proposed financial transactions tax (FTT)

On 14 February 2013, the European Commission published aproposal (the Commission's Proposal) for a Directive for a
common FTT in Belgium, Germany, Estonia, Greece, Spain, France, Italy, Austria, Portugal, Slovenia and Slovakia (the
participating Member States). However, Estonia has since stated that itwill notparticipate.
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The Commission's Proposal has very broad scope and could, if introduced, apply to certain dealings in the Notes (including
^ secondary market transactions) in certain circumstances.

Under the Commission's Proposal the FIT could apply in certain circumstances to persons both within and outside of the
participating Member States. Generally, it would apply to certain dealings in the Notes where at least one party is a financial
institution, and at least one party is established in aparticipating Member State. Afinancial institution may be, or be deemed to
be, "established" in aparticipating Member State in abroad range of circumstances, including (a) by transacting with aperson
established in aparticipating Member State or (b) where the financial instrument which is subject to the dealings is issued in a
participating Member State.

However, the FTT proposal remains subject to negotiation between the participating Member States. It may therefore be altered prior to any
implementation, the timing ofwhich remains unclear. Additional EU Member States may decide to participate.

Prospective holders ofthe Notes are advised to seek their own professional advice in relation to the FTT.

Foreign Account Tax Compliance Act

Pursuant to certain provisions ofthe U.S. Intemal Revenue Code of 1986, commonly known as "FATCA", a "foreign financial
institution" (as defined by FATCA) may be required to withhold on certain payments it makes ("foreign passthru payments") to
persons that fail to meet certain certification, reporting or related requirements. The Issuer may be a foreign financial institution
for these purposes. Anumber ofjurisdictions (including the United Kingdom) have entered into, or have agreed in substance to,
intergovemmental agreements with the United States to implement FATCA (" IGAs"), which modify the way in which FATCA
applies in their jurisdictions. Under the provisions of IGAs as currently in effect, a foreign financial institution in an IGA
jurisdiction would generally not be required to withhold under FATCA or an IGA from payments that it makes. Certain aspects
ofthe application ofFATCA provisions and IGAs to instmments such as Notes, including whether withholding would ever be
required pursuant to FATCA or an IGA with respect to payments on instruments such as the Notes, are uncertain and may be
subject to change. Even if withholding would be required pursuant to FATCA or an IGA with respect to payments on
instruments such as Notes, such withholding would not apply prior to 1Januaiy 2019 and Notes issued on or prior to the date
that is six months after the date on which final regulations defining foreign passthru payments are filed with the U.S. Federal
Register generally would be grandfathered for purposes of FATCA withholding unless materially modified after such date
(including by reason ofa substitution of the Issuer). However, ifadditional Notes (as described under "Terms and Conditions of
the Notes - Further Issues") that are not distinguishable from previously issued Notes are issued after the expiration ofthe
grandfathering period and are subject to withholding under FATCA, then withholding agents may treat all Notes, including the
Notes offered prior to the expiration of the grandfathering period, as subject to withholding under FATCA. Holders should
consult their own tax advisers regarding how these rules may apply to their investment in the Notes.
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SUBSCRIPTION AND SALE

le Dealers have, in the Dealer Agreement, agreed with the Issuers a basis upon which they or any of them may from time to time
agree to purchase Notes. Any such agreement will extend to those matters stated under ''Form ofthe Notes" and "Terms and Conditions
of the Notes". In the Dealer Agreement, the Issuers have agreed to reimburse the Dealers for certain of their expenses in connection
with the establishment and any future update of the Programme and the issue of Notes under the Programme and to indemnify the
Dealers against certain liabilities incurred by them in connection therewith.

United States

The Notes have not been and will not be registered under the Securities Act and may not be offered or sold within the United States or
to, or for the account or benefit of, U.S. persons except in accordance with Regulation Sunder the Securities Act or pursuant to an
exemption from the registration requirements of the Securities Act. Terms used in the paragraph have the meanings given to them by
Regulation S under the Securities Act.

The Notes are subject to U.S. tax law requirements and may not be offered, sold or delivered within the United States or its possessions
or to a United States person, except in certain transactions permitted by U.S. tax regulations. Terms used in this paragraph have the
meanings given to them by the U.S. Internal Revenue Code of1986 and regulations thereunder.

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will be required to represent and
agree, that, it will offer and sell Notes (i) as part of their distribution at any time or (ii) otherwise until 40 days after the later of the
commencement ofthe offering ofany Series ofNotes or the closing date related to such Series ofNotes (such period the Distribution
Compliance Period) only in accordance with Rule 903 of Regulation Sunder the Securities Act. Each Dealer has further agreed, and
each further Dealer appointed under the Programme will be required to agree, that it will send to each dealer to which it sells any Notes
dunng the distribution compliance period a confirmation or other notice setting forth the restrictions on offers and sales ofthe Notes
within the United States or to, orfor the account orbenefit of, U.S. persons.

Until the end of the Distribution Compliance Period for any Series of Notes, an offer or sale of such Notes within the United States by
ly dealer (whether or not participating in the offering) may violate the registration requirements ofthe Securities Act ifsuch offer or

-aale is made otherwise than in accordance with an available exemption from registration under the Securities Act.

Each issuance of Indexed Notes shall be subject to such additional U.S. selling restrictions as the Relevant Issuer and the relevant
Dealer may agree as a term ofthe issuance and purchase ofsuch Notes, which additional selling restrictions shall be set out in the
applicable Final Terms.

Public Offer Selling Restriction under the Prospectus Directive

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, aRelevant
Member State), each Dealer has represented and agreed, and each further Dealer appointed under the Programme will be required to
represent and agree that with effeet from and including the date on which the Prospectus Directive is implemented in that Relevant
Member State (the Relevant Implementation Date) it has not made and will not make an offer of Notes which are the subject of the
offering contemplated by this Prospectus as completed by the Final Terms in relation thereto to the public in that Relevant
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Member State except that it may, with effect from and including the Relevant Implementation Date, make an offer ofsuch Notes to the
"nblic in that Relevant Member State:

(.a) ifthe Final Terms in relation to the Notes specify that an offer of those Notes may be made other than pursuant to Article 3(2) of
the Prospectus Directive in that Relevant Member State (a Non-exempt Offer State), following the date of publication of a
prospectus in relation to such Notes which has been approved by the competent authority in that Relevant Member State or,
where appropriate, approved in another Relevant Member State, and notified to the competent authority in that Relevant
Member Sate, provided that any such prospectus has subsequently been completed by the Final Terms contemplating such Non-
exempt Offer, in accordance with the Prospectus Directive, in the period beginning and ending on the dates specified in such
prospectus orfmal terms, as applicable and the Relevant Issuer has consented in writing to its use for the purpose ofthat Non-
exempt Offer;

(b) at any time to any legal entity which is aqualified investor as defined in the Prospectus Directive;

(c) at any time to fewer than 150 natural or legal persons (other than qualified investors as defmed in the Prospectus Directive),
subject to obtaining the prior consent ofthe relevant Dealer or Dealers nominated by the Relevant Issuer for any such offer; or

(d) at any time in any other circumstances falling within Article 3(2) ofthe Prospectus Directive,

provided that no such offer of Notes referred to in (b) to (d) above shall require the Relevant Issuer or any Dealer to publish a
prospectus pursuant to Article 3 of the Prospectus Directive, or supplement a prospectus pursuant to Article 16 ofthe Prospectus
Directive.

For the purposes of this provision, (i) the expression an "offer ofNotes to the public" in relation to any Notes in any Relevant Member
State means the communication in any form and by any means of sufficient information on the terms of the offer and the Notes to be
offered so as to enable an investor to decide to purchase or subscribe for the Notes, as the same may be varied in that Member State by
any rneasure implementing the Prospectus Directive in that Member State, and (ii) the expression "Prospectus Directive" means
Directive 2003/71/EC (as amended, including by Directive 2010/73/EU) and includes any relevant implementing measure in the

Relevant Member State.

Selling Restrictions Addressing Additional United Kingdom Securities Laws

Each Dealer has represented and agreed and each further Dealer appointed under the Programme will be required to represent and agree
that:

(i) in relation to any Notes having a maturity of less than one year (a) it is a person whose ordinary activities involve it in
acquinng, holding managing or disposing ofinvestments (as principal or agent) for the purposes ofits business and (b) it has
not offered or sold and will not offer or sell any Notes other than to persons whose ordinary activities involve them in acquiring,
holding, managing or disposing of investments (as principal or as agent) for the purposes of their businesses or who it is
reasonable to expect will acquire, hold, manage or dispose of investments (as principal or agent) for the purposes of their
businesses, where the issue ofthe Notes would otherwise constitute a contravention ofsection 19 ofthe FSMAby the Relevant
Issuer;

(ii) ithas only communicated orcaused tobecommunicated and will only communicate orcause to becommunicated an invitation
or inducement to engage in investment activity (within themeaning of
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section 21 offte FSMA) received by it in connection with the issue or sale ofany Notes in circumstances in which section 2Id)
X or the FSMAdoes not apply to the Relevant Issuer; and

rdi) it has complied and will comply with aU applicable provisions of the FSMA with respect to anything done by it in relation to any
Notes in, from or otherwise involving the United Kingdom.

General

Each Dealer has agreed and each further Dealer appointed under the Programme will be required to agree that it will (to the best of its
knowledge and belief) comply with all applicable securities laws and regulations in force in any jurisdiction in which it purchases,
offers, sells or delivers Notes or possesses or distributes this Prospectus and will obtain any consent, approval or permission required by
it for the purchase, offer, sale or delivery by it of Notes under the laws and regulations in force in any jurisdiction to which it is subject
or in which it makes such purchases, offers, sales or deliveries and neither the Relevant Issuer, the Note Trustee nor any of the other
Dealers shall have any responsibility therefore.

Neither the Relevant Issuer, the Note Trustee nor any of the Dealers represents that Notes may at any time lawfully be sold in
compliance with any applicable registration or other requirements in any jurisdiction, or pursuant to any exemption available
thereunder, or assumes any responsibility forfacilitating such sale.

With regard to each Tranche, the relevant Dealer will be required to comply with such other restrictions as the Relevant Issuer and the
relevant Dealer shall agree.
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GENERAL INFORMATION

uthorisation

The establishment ofthe Programme and the issue ofNotes have been duly authorised by resolutions ofthe Board ofDirectors of
WPDW passed on 4September 2013, of WPDE passed on 4September 2013, of WPD South West passed on 4September 2013 and of
WPD South Wales passed on 4September 2013. The update ofthe Programme has been duly authorised by aresolution of the Board of
Directors ofeach ofthe Issuers passed at ameeting ofeach ofthe Board ofDirectors held on 7September 2016.

Each issue ofNotes under the Programme will be authorised by the Committee ofthe Board ofDirectors ofthe Relevant Issuer.

Listing of Notes

It is expected that each Tranche of Notes which is to be admitted to the Official List and to trading on the Regulated Market of the
London Stock Exchange will be admitted separately as and when issued, subject only to the issue of aGlobal Note or Notes initially
representing the Notes of such Tranche. Application has been made to the UK Listing Authority for Notes issued under the Programme
to be admitted to the Official List and to be admitted to trading on the regulated market of the London Stock Exchange. The listing of
the Programme in respect ofNotes is expected to be granted on orbefore 15 September 2016.

Documents Available

For the period of 12 months following the date of this Prospectus, copies of the documents referred to in the section Documents
Incorporated by Reference and the following documents wiU, when published, be available from the registered office ofeach Issuer
and from the specified office ofthe Paying Agents for the time being inLondon:

(i) the memorandum andarticles of association of each Issuer;

/"ii) the Agency Agreement;

;:ii) the Trust Deed; and

(iv) a copy of this Prospectus and of any supplements thereto.

In addition, the documents referred to in the section Documents Incorporated by Reference, this Prospectus and each Final Terms
relative to the Notes which are admitted to trading on the regulated market ofthe London Stock Exchange are also available at the
website of the Regulatory News Service operated by the London Stock Exchange at
http://www.londonstockexchange.com/exchange/news/market-news/market-news-home.html.

Clearing Systems

The Notes have been accepted for clearance through Euroclear and Clearstream, Luxembourg (which are the entities in charge of
keeping records). The appropriate Common Code and ISIN for each Tranche of Notes allocated by Euroclear and Clearstream,
Luxembourg will be specified in the applicable FinalTerms. If the
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Notes are to clear through an additional or alternative clearing system the appropriate information will be specified in the applicable
' ]nal Terms.

^The address of Euroclear is Euroclear Bank SA/NV, 1 Boulevard du Roi Albert II, B-1210 Brussels, Belgium and the address of
Clearstream, Luxembourg is Clearstream Banking, 42 Avenue JF Kennedy, L1855 Luxembourg.

Conditions for determining price

The price and amount ofNotes to be issued under the Programme will be determined by the Relevant Issuer and the relevant Dealer at
the time of issue in accordance with prevailing market conditions.

Material Contracts

There are no matenal contracts entered into other than in the ordinary course of the Issuers' businesses which could result in either
being under an obligation or entitlement that is material to the Issuers' ability to meet their obligations to Noteholders in respect of the
Notes being issued.

Signiflcant or Material Change

There has been no significant change in the financial or trading position ofany of the Issuers and / orof their subsidiaries since 31
March 2016 and there has been no material adverse change in the prospects ofany ofthe Issuers since 31 March 2016.

Litigation

There are no govemmental, legal or arbitration proceedings (including any such proceedings which are pending or threatened of which
any Issuer is aware) ofany ofthe Issuers in the 12 months preceding the date ofthis document which may have or have in the recent
past had a significant effect on the financial position orprofitability ofany ofthe Issuers.

uditors

Emst &Young LLP, registered to carry out audit work by the Institute of Chartered Accountants in England and Wales, have audited,
without qualification, in accordance with International Standards on Auditing (UK and Ireland) issued by the Auditing Practices Board
the financial statements ofWPD South West, WPD South Wales, WPDW and WPDE for the financial years ended on 2015 and 2016.

Emst &Young LLP, as previous auditors ofthe Issuers, did not have any material interest in any Issuer.

Deloitte LLP, as incumbent auditors ofthe Issuers, do not have any material interest in any Issuer

The audit reports in respect ofthe fmancial years ended 2015 and 2016 for WPD South West, WPD South Wales, WPDW and WPDE
contain the statement that such report is made solely to the company's members, as abody, in accordance with Chapter 3of Part 16 of
the Companies Act 2006 and that their audit work has been undertaken so that they might state to the company's members those
matters they are required to state to them in an auditor's report and for no other purpose.
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Such a statement is recommended in guidance issued by the Institute ofChartered Accountants in England and Wales for inclusion in
4Section 235 and Chapter 3ofPart 16 audit reports (as applicable) produced by audit firms.

Post-issuance information

The Issuers do not intend to provide any post-issuance information in relation to any issues ofNotes.

Dealers transacting with the Issuers
Certain of the Dealers and their affiliates have engaged, and may in the future engage, in investment banking and/or commercial
banking transactions with, and may perform services for the Issuers, other members of the WPD Group and their affiliates in the
ordinary course ofbusiness. Certain ofthe Dealers and their affiliates may have positions, deal or make markets in the Notes issued
under the Programme, related derivatives and reference obligations, including (but not limited to) entering into hedging strategies on
behalf of the Issuers, other members of the WPD Group and their affiliates, investor clients, or as principal in order to manage their
exposure, theirgeneral market risk, or othertrading activities.

In addition, in the ordinary course of their business activities, the Dealers and their affiliates may make or hold a broad array of
investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank
loans) for their own account and for the accounts of their customers. Such investments and securities activities may involve securities
and/or instruments of the Issuers or Issuers' affiliates. Certain of the Dealers or their affiliates that have a lending relationship with the
Issuers routinely hedge their credit exposure to the Issuers consistent with their customary risk management policies. Typically, such
Dealers and their affiliates would hedge such exposure by entering into transactions which consist of either the purchase of credit
default swaps or the creation of short positions in securities, including potentially the Notes issued under the Programme. Any such
positions could adversely affect future trading prices of Notes issued under the Programme. The Dealers and their affiliates may also
make investment recommendations and/or publish or express independent research views in respect of such securities or financial
instruments and may hold, or recommend to clients that they acquire, long and/or short positions in such securities and instruments.
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c) a certificate (in the form ofExhibit A hereto) ofthe Borrower dated the Extension Date signed by a Responsible Officer ofthe Borrower
certitying that: '

') on such date, noDefault under theCredit Agreement has occurred and iscontinuing;

ii) the representations and warranties of the Borrower contained in the Credit Agreement are true and correct as of the Extension Date, except
to the extent that such representations and warranties specifically refer to an earlier date, in which case they were true and correct as ofsuch
earlier date and except for the representations and warranties in Section 5.04(c), Section 5.05 and Section 5.13 ofthe Credit Agreement; and

iii) any governmental, regulatory and third party approvals ofany Governmental Authority, including, without limitation, the PUC and/or
FERC, required to authorize the Commitment Extension areattached thereto andremain in full force and effect.

d) Opinions ofcounsel (in the form ofExhibit B) for the Borrower, addressed to the Administrative Agent and each Lender, dated the Extension
Date, in form andsubstance satisfactory to theAdministrative Agent.

2) No action shall have been taken by any competent authority in connection with the approvals referred to in Section 2(l)(c)(iii) which could restrain
or prevent the Commitment Extension or impose, in the reasonable judgment ofthe Administrative Agent, materially adverse conditions upon the
consummation ofthe Commitment Extension.

3) Borrower shall have paid all fees and expenses that are required to be paid as ofthe date set forth in that certain fee letter dated October 31, 2016
betweenthe Borrowerand WellsFargoSecurities, LLC;

4) Lenders holding Commitments that aggregate at least 51 %ofthe aggregate Revolving Commitments ofthe Lenders on or prior to the Election Date
shall have agreed to extend the Current Termination Date.

3. Conditions Precedent to Effectiveness ofCommitment Increase. Subject to the satisfaction ofthe following conditions, the Commitment Increase
shall beeffective asofthedate hereof(such date the"Increase Effective Date"):

1) Administrative Agent shall have received;

a) counterparts ofthisAgreement, executed byBorrower andeach Increasing Lender;

b) a Notice ofRevolving Increase Letter;

c) acertificate ofthe Secretary orAssistant Secretary ofthe Borrower dated the Increase Effective Date, certifying that the resolutions adopted by
til® Borrower authorizing the Commitment Increase are attached thereto and such resolutions are true and correct and have not been altered,
amended or repealed and are in full force and effect.

d) acertificate ofthe Borrower dated the Increase Effective Date signed by aResponsible Officer ofthe Borrower, certifying that:

i) the representations and warranties of the Borrower contained inArticle V of the Credit Agreement are true and correct in all material
respects on and as ofthe Increase Effective Date, except tothe extent that such representations and warranties specifically refer toan earlier
date, inwhich case theywere traeandcorrect inall material respects asofsuch earlier date;

ii) on such date and after giving effect to the Commitment Increase, no Default under the Credit Agreement has occurred and is continuing;
and
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iii) any governmental, regulatory and third party approvals ofany Governmental Authority, including, without limitation, the PUC and/or
~ \ FERC, required to approve theCommitment Increase are attached thereto and remain in full force and effect.

2) No action shall have been taken by any competent authority in connection with the approvals referred to in Section 3(1 )(d)(iii) which could restrain
or prevent the Commitment Increase or impose, in the reasonable judgment ofthe Administrative Agent, materially adverse conditions upon the
consummation ofthe Commitment Increase.

3) Borrower shall have paid all fees and expenses that are required to be paid as ofthe date set forth in that certain fee letter dated October 31 2016
between the Borrower and WellsFargo Securities, LLC;

• Termination Date Amendment. Upon execution ofthis Agreement by the requisite Lenders under Section 9.05 ofthe Existing Credit Agreementwith effect from and including the date hereof, Seetion 2.08(d)(ii) ofthe Existing Credit Agreement is amended by adding the words "up to" immediatelv
pnor to "one year after the Current Termination Date."

5. Changes in Commitment Ratios. On the Increase Effective Date, the Commitment Ratio of the Lendeis shall be redetermined giving effect to the
adjustments to the Commitments referred to in Section 1, and the participations of the Lenders in and the obligations ofthe Lenders in respect ofany Letters
ofCredit outstanding ontheIncrease Effective Date shall bereallocated to reflect such redetermined Commitment Ratio.

6. Miscellaneous.

(a) (i) Headings and captions may not be constraed in interpreting provisions; (ii) this Agreement shall be governed by, and construed in
accordance with, the law ofthe State ofNew York; and (iii) this Agreement may be executed in any number ofcounterparts with the same effect
as ifall signatories had signed the same document, and all ofthose counterparts must be construed together to constitute the same document.
This Agreement shall become effective when each party hereto shall have received acounterpart hereofsigned by the other parties hereto.

(b) Upon and after the execution of this Agreement by each of the parties hereto, each reference in the Credit Agreement to "this Agreement",
"hereunded', '̂hereof or words of like import refeiring to the Credit Agreement, and each reference in the other Loan Documents to "the Credit
Agreement , thereunder", thereof or words of like import referring to the Credit Agreement, shall mean and be a reference to the Credit
Agreementas modified hereby. This Amendment shall constitute a Loan Document.

7. FULL FORCE AND EFFECT; RATIFICATION; ENTIRE AGREEMENT. EXCEPT AS EXPRESSLY MODIFIED HEREIN, ALL OF THE
TERMS AND CONDITIONS OF THE EXISTING CREDIT AGREEMENT ARE UNCHANGED AND REMAINS IN FULL FORCE AND EFFECT
AND, AS MODIFIED HEREBY, THE BORROWER CONFIRMS AND RATIFIES ALL OF THE TERMS, COVENANTS AND CONDITIONS OF THE
EXISTING CREDIT AGREEMENT. THIS AGREEMENT SHALL CONSTITUTE ALOAN DOCUMENT FOR ALL PURPOSES OF THE CREDIT
AGREEMENT AND THE OTHER LOAN DOCUMENTS. THE EXECUTION, DELIVERY AND EFFECTIVENESS OF THIS AGREEMENT SHALL
"iOT, EXCEPT AS EXPRESSLY PROVIDED HEREIN, OPERATE AS AWAIVER OF ANY RIGHT, POWER OR REMEDY OF ANY LENDER OR
HE ADMINISTRATIVE AGENT UNDER ANY OF THE LOAN DOCUMENTS, NOR, EXCEPT AS EXPRESSLY APPROVED HEREIN

CONSTITUTE AWAIVER OR AMENDMENT OF ANY PROVISION OF ANY OF THE LOAN DOCUMENTS. THE CREDIT AGREEMENT ANd'
THE OTHER LOAN DOCUMENTS, TOGETHER WITH THIS AGREEMENT, REPRESENT THE FINAL AGREEMENT BETWEEN THE
PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS
OF THE PARTIES. THERE ARENOUNWRITTEN ORALAGREEMENTS BETWEENTHE PARTIES.

[Signature Pages to Follow]
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INWITNESS WHEREOF, the parties hereto have caused this Agreement tobeduly executed as ofthe date first above written.

PPL ELECTRIC UTILITIES CORPORATION
a Pennsylvania corporation

By: /s/Joseph P. Bergstein, Jr.
Name: Joseph P. Bergstein, Jr.

Title: Treasurer
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WELLS FARGO BANK, NATIONAL ASSOCIATION
asAdministrative Agent, Swingline Lender andIssuing Lender

By; /s/ Frederick W. Price

Name: Frederick W. Price

Title: Managing Director
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^ WELLS FARGO BANK,NATIONAL ASSOCIATION
as an Increasing Lender

By: /s/ Frederick W. Price

Name: Frederick W. Price

Title: Managing Director

Source. PPL CORP, 1DR< February 17, 2017 Powered by Morningstar'- Document Research®



/

WELLS FARGO BANK, NATIONAL ASSOCIATION
as an Extending Lender

By: /s/ Fredrick W. Price

Name: Frederick W. Price

Title: Managing Director
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BAIVK OF AMERICA, N.A,
as an Increasing Lender

By: /s/ MaggieHalleland

Name: Maggie Halleland

Title: Vice President
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BANK OF AMERICA, N.A.
as an Extending Lender

By: Maggie Halleland
Name: Maggie Halleland

Title: Vice President
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JPMORGAN CHASE BANK, N.A
as an Increasing Lender

By: /s/ Juan J. Javellana

Name: Juan J. Javellana

Title: Executive Director
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JPMORGAN CHASE BANK, N.A.
as an Extending Lender

By: /s/ Juan J. Javellana

Name: Juan J. Javellana

Title: Executive Director
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BARCLAYS BANK PLC

as an Increasing Lender

By: /s/ Vanessa Kurbatskiy
Name: Vanessa Kurbatskiy

Title: Vice President
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BARCLAYS BANK PLC

as an Extending Lender

By: /s/Vanessa Kurbatskiy
Name: Vanessa Kurbatskiy

Title: Vice President
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CITIBANK, N.A.,
as an Increasing Lender

By: /s/ Richard Rivera

Name; Richard Rivera

Title: Vice President
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CITIBANK, N.A.,
as an Extending Lender

By: /s/ Richard Rivera

Name: Richard Rivera

Title: Vice President
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MIZUHO BANK, LTD.
as an Increasing Lender

By: /s/ David Lim

Name: David Lim

Title: Authorized Signatory
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MIZUHO BANK, LTD.
as an Extending Lender

By: /s/ David Lim

Name: David Lim

Title: Authorized Signatory
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THE BANK OF NOVA SCOTIA

as an Increasing Lender

By: /s/ David Dewar

Name: David Dewar

Title: Director
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THE BANK OF NOVA SCOTIA

as an Extending Lender

By: /s/ David Dewar

Name: David Dewar

Title: Director
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THE BANKOF TOKYO-MITSUBISHI UFJ, LTD.,
as an Increasing Lender

By; /s/ Chi-Cheng Chen
Name: Chi-Cheng Chen

Title: Director
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THE BANKOF TOKYO-MITSUBISHI UFJ, LTD.,
as an Extending Lender

By: /s/ Chi-Cheng Chen

Name: Chi-Cheng Chen

Title: Director
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BNP PARIBAS

as an Increasing Lender

By: /s/Francis DeLaney

Name; Francis DeLaney

Title: Managing Direetor

BNP PARIBAS

as an Increasing Lender

By: /s/ Karima Omar

Name: Karima Omar

Title: Vice President
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BNP PARIBAS

as an Extending Lender

By: /s/ Francis DeLaney

Name: Francis DeLaney

Title: Managing Director

BNP PARIBAS

as an Extending Lender

By: /s/ Karima Omar

Name: Karima Omar

Title: Vice President
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CANADIAN IMPERIAL BATflK OF COMMERCE,
NEW YORK BRANCH

as an Increasing Lender

By; /s/ Gordon R. Eadon

Name: Gordon R. Eadon

Title: Authorized Signatory

By: /s/ Anju Abraham

Name: Anju Abraham

Title: Authorized Signatory
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CANADIAN IMPERIAL BANKOF COMMERCE,
NEW YORK BRANCH

as an Extending Lender

By: /s/ Gordon R. Eadon

Name: Gordon R. Eadon

Title: Authorized Signatory

By: /s/ Anju Abraham

Name: Anju Abraham

Title: Authorized Signatory
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CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH
as an Increasing Lender

By: /s/ Mikhail Faybusovich

Name: Mikhail Faybusovich

Title: Authorized Signatory

By: /s/Lorenz Meier

Name: Lorenz Meier

Title: Authorized Signatory
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CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH
as an Extending Lender

By: Is/Mikhail Faybusovich
Name: Mikhail Faybusovich

Title: Authorized Signatory

By: /s/ Lorenz Meier

Name: Lorenz Meier

Title: Authorized Signatory
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GOLDMAN SACHS BANK USA
as an Increasing Lender

By: /s/ Josh Rosenthal

Name: Josh Rosenthal

Title: Authorized Signatory
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GOLDMAN SACHS BANK USA
as an Extending Lender

By: /s/ Josh Rosenthal

Name: Josh Rosenthal

Title: Authorized Signatory

Source. PPLCORP, lO-K, February 17, 2017 Powered by Mornngstar- Documein Research®
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MORGAN STANLEY BANK, N.A.,
as an Increasing Lender

By: /s/Michael King

Name: Michael King

Title: Authorized Signatory
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MORGAN STANLEY BANK, N.A.,
as an Extending Lender

By: /s/ Michael King

Name; Michael King

Title: Authorized Signatory
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ROYAL BANK OF CANADA

as an Increasing Lender

By: /s/ Frank Lambrinos

Name: Frank Lambrinos

Title: Authorized Signatory
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ROYAL BANK OF CANADA
as an Extending Lender

By: /s/ Frank Lambrinos

Name: Frank Lambrinos

Title: AuthorizedSignatory

Source. PPL CORP. 10-K, February 17, 2017 Powered by Morningstar- Document Research®



SUN TRUST BANK

as an Increasing Lender

By: /s/ Shannon Juhan

Name; Shannon Juhan

Title: Director
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SUN TRUST BANK
as an Extending Lender

By: /s/ Shannon Juhan

Name: Shannon Juhan

Title: Director
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UBS AG, STAMFORD BRANCH
as an Increasing Lender

By: /s/ Craig Pearson

Name: Craig Pearson

Title: Associate Direetor

By: /s/Darlene Arias

Name: Darlene Arias

Title: Director
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UBS AG, STAMFORD BRANCH
as an Extending Lender

By: /s/ Craig Pearson
Name: Craig Pearson

Title: Associate Director

By: /s/Darlene Arias

Name: Darlene Arias

Title: Director
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U.S. BANK NATIONAL ASSOCIATION
as an Increasing Lender

By: /s/ JamesO'Shaughnessy

Name: James O'Shaughnessy
Title: Vice President

Source. PPL CORP 10-K February 17, 2017 Powered by Morningstar'- Document'Research®



U.S. BANK NATIONAL ASSOCIATION

as an Extending Lender

By: /s/James O'Shaughnessy
Name: James O'Shaughnessy

Title: Vice President
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THE BANK OF NEW YORK MELLON
as an Increasing Lender

By: /s/Mark W. Rogers
Name: Mark W. Rogers

Title: Vice President
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THE BANK OF NEW YORK MELLON
as an Extending Lender

By: /s/Mark W.Rogers

Name: Mark W. Rogers

Title: Vice President
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PNC BANK, NATIONAL ASSOCIATION
as an Increasing Lender

By: /s/Thomas E. Redmond

Name; Thomas E. Redmond

Title: Managing Director
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PNC BANK, NATIONAL ASSOCIATION
as an Extending Lender

By: /s/Thomas E. Redmond

Name: Thomas E. Redmond

Title: Managing Director

Source. PPLCORP 10J< February 17, 2017 Powered by Morningstar- Document Research®



SCHEDULE I

COMMITMENTS AND APPLICABLE PERCENTAGES OF EXTENDING LENDERS

LENDERS

Wells Fargo Bank, National Association
Bank ofAmerica, N.A.
JPMorgan Chase Bank, NA.
Barclays Bank PLC
Citibank, N.A.
Mizuho Bank, Ltd.
The Bank ofNova Scotia
The Bank ofTokyo-Mitsubishi UFJ,Ltd.
BNP Paribas

Canadian Imperial Bank ofCommerce
Credit Suisse AG, Cayman Islands Branch
Goldman Sachs Bank USA

Morgan Stanley Bank, N.A.
Royal Bank ofCanada
Suntmst Bank

UBS AG, Stamford Branch
U.S. Bank National Association
The Bank ofNew York Mellon
PNC Bank, National Association

Total

COMMITMENT PERCENTAGE

42,250,000 6.5%
42,250,000 6.5%
42,250,000 6.5%
42,250,000 6.5%
42,250,000 6.5%

42,250,000 6.5%

32,500,000 5.0%

32,500,000 5.0%
32,500,000 5.0%

32,500,000 5.0%

32,500,000 5.0%
32,500,000 5.0%
32,500,000 5.0%
32,500,000 5.0%
32,500,000 5.0%

32,500,000 5.0%

32,500,000 5.0%

19,500,000 3.0%

19,500,000 3.0%

$ 650,000,000 100%
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SCHEDULE n

COMMITMENTS AND APPLICABLE PERCENTAGES OF INCREASING LENDERS

LENDERS

Wells Fargo Bank, National Association
Bank ofAmerica, N.A.
JPMorgan Chase Bank, N.A.
Barclays Bank PLC
Citibank, N.A.
Mizuho Bank, Ltd.
The Bank ofNova Scotia
The Bank of Tokyo-Mitsubishi UFJ,Ltd.
BNP Paribas

Canadian Imperial Bank ofCommerce
Credit Suisse AG, Cayman Islands Branch
Goldman Sachs Bank USA
Morgan Stanley Bank, N.A.
Royal Bank ofCanada
Suntrast Bank

UBS AG, Stamford Branch
U.S. Bank National Association

The Bank ofNew York Mellon

PNC Bank, National Association

Total

COMMITMENT PERCENTAGE

42,250,000 6.5%
42,250,000 6.5%
42,250,000 6.5%
42,250,000 6.5%
42,250,000 6.5%

42,250,000 6.5%

32,500,000 5.0%

32,500,000 5.0%

32,500,000 5.0%
32,500,000 5.0%
32,500,000 5.0%
32,500,000 5.0%

32,500,000 5.0%

32,500,000 5.0%

32,500,000 5.0%
32,500,000 5.0%

32,500,000 5.0%
19,500,000 3.0%

19,500,000 3.0%

$ 650,000,000 100%
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Exhibit A- Formof Officer'sCertificateto be dated the ExtensionDate
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Exhibit 10(i>-3
EXECUTION VERSION

COMMITMENT EXTENSION AND INCREASE AGREEMENT AND AMENDMENT NO. 2TO CREDIT AGREEMENT
(Commitment Extension Pursuant to Section 2.08(d) ofCredit Agreement and Commitment Increase Pursuant to Section 2.19 and Amendment Pursuant

to Section9.05 of Existing Credit Agreement)

This COMMITMENT EXTENSION AND INCREASE AGREEMENT AND AMENDMENT NO. 2TO CREDIT AGREEMENT (this "Aereement")
dated as of December I, 2016, is entered into by and among PPL CAPITAL FUNDING, INC., aDelaware coiporation CBonower"), PPL Corporation a
Pennsylvania coloration ( Guarantor"), the undersigned Lenders (as defined in the Credit Agreement) extending their Commitments (as defined in the
Credit Lenders"), the undersigned lenders providing the increased Commitments (collectively, the ''Increasing
Lenders )and WELLS FARGO BANK, NATIONAL ASSOCIATION ,as Administrative Agent (in such capacity, the "Administrative Agent"), Swingline
Lender and Issuing Lender. Capitalized terms used herein and not otherwise defined herein shall have the meanings attributed to them in the Credit
Agreement (as hereinafter defined).

RECITALS

A. Borrower, Guarantor, the Increasing Lenders, the Extending Lenders, the Lenders (as defined in the Existing Credit Agreement) and the
Administrative Agent are parties to that certain Revolving Credit Agreement dated as ofJuly 28,2014 (as amended, restated, or otherwise modified fi-om time
to time pnorto the date hereof, the ''Existing Credit Agreement" and as amended hereby, the "Credit Agreement").

B The Borrower desires to amend Section 2.08(d) ofthe Existing Credit Agreement to change the existing extension provisions, effective as ofthe date
hereof, a^ the Lenders party hereto agree to such amendment (the "Extension Amendment"). Pursuant to Section 2.08(d) of the Credit Agreement, after
giving effect to the Extension Amendment, Borrower has requested an extension of the Termination Date (the "Commitment Extension") of the
Commitments from January 29,2021 to January 27,2022, effective on January 27,2017 (the "Extension Date").

C. ^rsuant to Secfion 2.19 ofthe Existing Credit Agreement, this Agreement is being executed to evidence Borrower's requested increase in the
aggregate Lenders' Commitments from $700,000,000 to $950,000,000 (the "Commitment Increase"), effective on the Increase Effective Date (as hereafter
defined m Section 3).

D. Each ofthe undersigned Extending Lenders has agreed to extend its Commitment in accordance with Schedule Ihereto. Each ofthe undersigned
Increasing Lenders hasagreed to increase its Commitment in accordance with Schedule ll hereto.

dlow '̂ valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as
1. Extension of and/or Increase in Commitments. Effective as of the Extension Date, the Termination Date of the Commitment of each Extending

Lender identified on Schedule I shall be extended to January 27, 2022, which, for purposes ofSection 2.08(d)(ii) of the Credit Agreement, shall be the
Current Termination Date." Effective as of the Increase Effective Date, each Increasing Lender identified on Schedule Hagrees that its aggregate

Commitment shall be in the amount set forth on Schedule 11.

2. Conditions Precedent to Effectiveness ofCommitment Extension. Subject to the satisfaction ofthe following conditions, the Commitment
Extension shall be effective as ofthe Extension Date:

1) Administrative Agent shall have received:

a) counterparts ofthis Agreement, executed byBorrower, Guarantor and each Extending Lender;

b) an Extension Letter;
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c) a certificate (in the form ofExhibit Ahereto) of the Bonx)wer dated the Extension Date signed by an Authorized Officer ofthe Borrower
certiiying that:. '

0 on such date, no Default under the Credit Agreement has occurred and is continuing;

ii) the representations and warranties of the Borrower contained in the Credit Agreement are tme and correct as of the Extension Date, except
to the extent that such representations and warranties specifically refer to an earlier date, in which case they were true and correct as ofsuch
earlier date and except for the representations and warranties in Section 5.04(c), Section 5.05, Section 5.13 and Section 5 14(a) ofthe Credit
Agreement; and

iii) no authorization, consent or approval of any Governmental Authority is required to be obtained by the Borrower to authorize the
Commitment Extension.

d) a certificate (in the form ofExhibit Bhereto) ofthe Guarantor dated the Extension Date signed by an Authorized Officer ofthe Guarantor
certifying that: '

i) on such date, no Default under the Credit Agreement has occurred and iscontinuing;

ii) the representations and warranties of the Guarantor contained in the Credit Agreement are true and correct as ofthe Extension Date, except
to the extent that such representations and warranties specifically refer to an earlier date, in which case they were true and coirect as'ofsuch
earlier date and except forthe representations and warranties in Sectipn 5.04(c), Section 5.05, Section 5.13 and Section 5.14(a) ofthe Credit
Agreement; and

111) no authorization, consent or approval of any Governmental Authority is required to be obtained by the Guarantor to authorize the
Commitment Extension.

e) Opinions ofcounsel (in the form ofExhibit C) for each ofthe Loan Parties, addressed to the Administrative Agent and each Lender, dated the
Extension Date, in form and substance satisfactory to theAdministrative Agent.

2) Borrower shall have paid all fees and expenses that are required to be paid as ofthe date set forth in that certain fee letter dated October 31 2016
between the Borrower and WellsFargo Securities, LLC; ' '

3) Lenders holding Commitments that aggregate at least 51 %ofthe aggregate Revolving Commitments ofthe Lenders on or prior to the Election Date
shall have agreed to extend the Current Termination Date.

3. Conditions Precedent to Effectiveness ofCommitment Increase. Subject to the satisfaction ofthe following conditions, the Commitment Increase
tailbeeffective asofthedate hereof (such date the"Increase Effective Date")-.

1) Administrative Agent shall have received:

a) counterparts ofthis Agreement, executed byBorrower and each Increasing Lender;

b) a Notice ofRevolving Increase Letter;

c) acertificate ofthe Secretary or Assistant Secretary ofthe Borrower dated the Increase Effective Date, certifying that the resolutions adopted by
the Borrower authorizing the Commitment Increase are attached thereto and such resolutions are true and correct and have not been altered,
amended or repealed and are in fiill force and effect.

d) acertificate ofthe Borrower dated the Increase Effective Date signed by an Authorized Officer ofthe Borrower, certifying that:

i) the representations and warranties of the Borrower contained in Article V of the Credit Agreement are tme and correct in all material
respects on and as of the IncreaseEffective Date, except to the
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extent that such representations and warranties specifically refer to an earlier date, in which case they were true and correct in all material
respects as ofsuch earlier date;

on^such date and after giving effect to the Commitment Increase, no Deftult under the Credit Agreement has occurred and is continuing;

in) no authorization, consent or approval of any Governmental Authority is required to be obtained by the Borrower to authorize the
Commitment Increase.

e) acertificate of the Secretary orAssistant Secretary of the Guarantor dated the Increase Effective Date, certifying that the resolutions adopted by
the Guarantor authorizing the Commitment Increase are attached thereto and such resolutions are trae and correct and have not been altered
amended or repealed and are in full force and effect.

f) acertificate ofthe Guarantor dated the Increase Effective Date signed by an Authorized Officer ofthe Guarantor, certifying that:

i) the representations and watranties ofthe Guarantor contained in Article Vofthe Credit Agreement ate true and correct in all material
respects on and as ofthe Increase Effective Date, except to the extent that sueh representations and warranties specifically refer to an earlier
date, inwhich case they were true and correct inall material respects asofsuch earlier date;

ri) on such date and after giving effect to the Commitment Increase, no Default under the Credit Agreement has occurred and is continuing-
and

iii) no authorization, consent or approval ofany Govemmental Authority is required to be obtained by the Guarantor to authorize the
Commitment Increase.

2) Borrower shall have paid all fees and expenses that are required to be paid as ofthe date set forth in that certain fee letter dated October 31, 2016
betweenthe Borrower and WellsFargoSecurities, LLC;

4. Termination Date Amendment. Upon execution of this Agreement by the requisite Lenders under Section 9.05 ofthe Existing Credit Agreement,
with effect from and including the date hereof. Section 2.08(d)(ii) ofthe Existing Credit Agreement is amended by adding the words "up to" immediately
prior to "one year after the Current Termination Date."

5.Changes in Commitment Ratios. On the Increase Effective Date, the Commitment Ratio ofthe Lenders shall be redetermined giving effect to the
adjustments to the Commitments referred to in Section I,and the participations ofthe Lenders in and the obligations of the Lenders in respect ofany Letters
ofCredit outstanding on the Increase Effective Date shall be reallocated to reflect such redetermined Commitment Ratio.

6. Miscellaneous.

(a) (i) Headings and captions may not be construed in interpreting provisions; (ii) this Agreement shall be govemed by, and constmed in
accordance with, the law ofthe State ofNew York; and (iii) this Agreement may be executed in any number ofcounterparts with the same effect
as ifallsignatories had signed the same document, and allofthose counterparts must beconstmed together to constitute thesame document.
This Agreement shall become effective when each party hereto shall have received aeounterpart hereofsigned by the other parties hereto.

(b) Upon and after the execution ofthis Agreement by each ofthe parties hereto, each reference in the Credit Agreement to "this Agreement",
"hereundei '̂, ^^hereof or words of like import referring to the Credit Agreement, and each reference in the other Loan Documents to "the Credit
Agreement , thereunder', thereof or words of like import referring to the Credit Agreement, shall mean and be a reference to the Credit
Agreement as modified hereby. This Amendment shall constitute a Loan Document.
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7.FULL FORCE AND EFFECT; RATIFICATION; ENTIRE AGREEMENT. EXCEPT AS EXPRESSLY MODIFIED HEREIN ALL OF THE
TERMS AND CONDITIONS OF THE EXISTING CREDIT AGREEMENT ARE UNCHANGED AND REMAINS IN FULL FORCE AND EFFECT

ND, AS MODIFIED HEREBY, THE BORROWER AND THE GUARANTOR CONFIRM AND RATIFY ALL OF THE TERMS COVENANTS ANd'
CONDITIONS OF THE EXISTING CREDIT AGREEMENT. THIS AGREEMENT SHALL CONSTITUTE ALOAN DOCUMENT FOR ALL

PURPOSES OF THE CREDIT AGREEMENT AND THE OTHER LOAN DOCUMENTS. THE EXECUTION, DELIVERYAND EFFECTIVENESS OF
THIS AGREEMENT SHALL NOT, EXCEPT AS EXPRESSLY PROVIDED HEREIN, OPERATE AS AWAIVER OF ANY RIGHT POWER OR
REMEDY OF ANY LENDER OR THE ADMINISTRATIVE AGENT UNDER ANY OF THE LOAN DOCUMENTS, NOR, EXCEPT ^ EXPRESSLY
APPROVED HEREIN, CONSTITUTE AWAIVER ORAMENDMENT OF ANY PROVISION OF ANY OF THE LOAN DOCUMENTS THE CREDIT
AGREEMENT AND THE OTHER LOAN DOCUMENTS, TOGETHER WITH THIS AGREEMENT, REPRESENT THE FINAl'AGREEMENT
BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL
AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

[Signature Pages to Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as ofthe date first above

PPL CAPITAL FUNDING, INC.
a Delaware eorporation

By: /s/Joseph P. Bergstein, Jr.
Name: Joseph P. Bergstein, Jr.

Title: Treasurer

PPL CORPORATION

a Pennsylvania corporation

By: /s/Joseph P. Bergstein, Jr.
Name: Joseph P. Bergstein, Jr.

Title: Treasurer

wntten.
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WELLS FARGO BANK, NATIONAL ASSOCIATION
asAdministrative Agent, Swingline Lender and Issuing Lender

By: /s/Frederiek W. Price
Name: Frederick W. Price

Title: Managing Director
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WELLS FARGO BANK, NATIONAL ASSOCIATION
as an Increasing Lender

By: /s/ Frederick W. Price

Name: Frederick W. Price

Title: Managing Director

Source. PPL CORP, lO-K, February 17, 2017 Powered by Morningstar-' Document Research®
The information contain^herein may notbecopied, adapted ordistributed andisnotwarranted tobeaccurate, compiete ortimeiy. The user assumes ali n'sks forany damages ortosses arising from any useofthis information
except (O tne extent such aamaaes or/05KAS cannnt hf> hmitoH nr orrhn^etfl hw annlii^ahla laut Oao# fin-on nnwinmssnnn le- nn t..t. i a at >



uoiiewJOfU!SiqijoasnAueluojjduisubsssso/josaBeivepAuejojsifsunesaiunssejasnaqx-//aui/ijoaja/duioo'ajevnooeaqojpajueJJBMlous/puepawquisipjopojdepe'peidooaqjouAeiuuiojaqpsu/e;uoouopeunoiuiaqi
^HOJBBSSH;usujnoo(]^jbisBuiujoiajAqp0j3mO(jyiAjBniqaj'dH03Idd:a3Jnos

JoqoaiiQSuiSbue^mrapii

33UJYW:3UJBfv[

33Pd'Msfopspaij/s/:Xe

ispusqSuipuajxgubsb
MOIXVIDOSSVTVNOIIVN'MNVHOOHVJSnaAV



BANK OF AMERICA, N.A.
as an Increasing Lender

By; /s/ Maggie Halleland
Name: Maggie Halleland

Title: Vice President
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BANK OF AMERICA, N.A.
as an Extending Lender

By: /s/ Maggie Halleland
Name: Maggie Halleland

Title: Vice President
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JPMORGAN CHASE BANK, N.A.
as an Increasing Lender

By: /s/Juan J. Javellana

Name: Juan J. Javellana

Title: Executive Director
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BARCLAYS BANK PLC

as an Increasing Lender

By: /s/Vanessa Kurbatskiy
Name: Vanessa Kurbatskiy

Title: Vice President
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BARCLAYS BANK PLC

as an Extending Lender

By: /s/Vanessa Kurbatskiy
Name; Vanessa Kurbatskiy

Title: Vice President
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CITIBANK, N.A.,
as an Increasing Lender

By; /s/ Richard Rivera

Name: Richard Rivera

Title: Vice President
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CITIBANK, N^,
as an Extending Lender

By: /s/ Richard Rivera

Name; Richard Rivera

Title: Vice President
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MIZUHO BANK, LTD.
as an Increasing Lender

By: /s/ David Lim

Name: David Lim

Title: Authorized Signatory
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MIZUHO BANK, LTD.
as an Extending Lender

By: /s/ David Lim

Name: David Lim

Title: AuthorizedSignatory
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THE BANK OF NOVA SCOTIA
as an Increasing Lender

By: /s/ David Dewar

Name; David Dewar

Title: Director
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THE BANK OF NOVA SCOTU
as an Extending Lender

By: /s/ David Dewar

Name: David Dewar

Title: Director
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THE BANK OF TOKYO-MITSUBISHI UFJ,LTD.,
as an Increasing Lender

By; /s/Chi-Cheng Chen
Name: Chi-Cheng Chen

Title: Director
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THE BANK OF TOKYO-MITSUBISHI UFJ,LTD.,
as an Extending Lender

By: /s/ Chi-Cheng Chen
Name: Chi-Cheng Chen

Title: Director
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BNP PARIBAS

as an Increasing Lender

By: /s/ Francis DeLaney
Name: Francis DeLaney

Title: Managing Director

BNP PARIBAS

as an Increasing Lender

By: /s/ Karima Omar

Name: Karima Omar

Title: Vice President

Source PPL CORP. 10-K, February 17, 2017 Powered by Morningstar-' Document Research®



BNP PARIBAS

as an Extending Lender

By: /s/ Francis DeLaney

Name; Francis DeLaney

Title: Managing Director

BNP PARIBAS

as an Extending Lender

By: /s/ Karima Omar

Name: Karima Omar

Title: Vice President
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CANADIAN IMPERIAL BANK OF COMMERCE,
NEW YORK BRANCH

as an Increasing Lender

By; /s/ Gordon R. Eadon

Name: Gordon R. Eadon

Title: AuthorizedSignatory

By: /s/ Anju Abraham
Name: Anju Abraham

Title: AuthorizedSignatory
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CANADIAN IMPERIAL BANK OF COMMERCE,
NEW YORK BRANCH

as an Extending Lender

By: /s/ Gordon R. Eadon

Name: Gordon R. Eadon

Title: AuthorizedSignatory

By: /s/ Anju Abraham
Name: Anju Abraham

Title: Authorized Signatory
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CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH
as an Increasing Lender

By: /s/Mikhail Faybusovich
Name: Mikhail Faybusovich

Title: Authorized Signatory

By: /s/Lorenz Meier

Name: Lorenz Meier

Title: AuthorizedSignatory
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CREDIT SUISSE AG, CAYMANISLANDS BRANCH
as an Extending Lender

By; /s/Mikhail Faybusovich

Name: Mikhail Faybusovich

Title: AuthorizedSignatory

By: /s/Lorenz Meier

Name: Lorenz Meier

Title: AuthorizedSignatory
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GOLDMAN SACHS BANK USA
as an Increasing Lender

By: /s/ Josh Rosenthal

Name; Josh Rosenthal

Title: AuthorizedSignatory
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GOLDMAN SACHS BANK USA
as an Extending Lender

By: /s/ Josh Rosenthal

Name: Josh Rosenthal

Title: AuthorizedSignatory
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MORGANSTANLEY BANK,N.A.,
as an Increasing Lender

By: /s/Michael King
Name: Michael King

Title: Authorized Signatory
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MORGAN STANLEY BANK, N.A.,
as an Extending Lender

By: /s/ Michael King

Name: Michael King

Title: Authorized Signatoiy
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ROYAL BANK OF CANADA
as an Increasing Lender

By; /s/Frank Lambrinos

Name: Frank Lambrinos

Title: AuthorizedSignatory
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ROYAL BANK OF CANADA

as an Extending Lender

By: is! Frank Lambrinos

Name: Frank Lambrinos

Title: Authorized Signatory
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SUN TRUST BANK

as an Increasing Lender

By: /s/ Shannon Juhan

Name: Shannon Juhan

Title: Director
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SUN TRUST BANK

as an Extending Lender

By: /s/ Shannon Juhan

Name: Shannon Juhan

Title: Director
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UBS AG, STAMFORD BRANCH
as an Increasing Lender

By: /si Craig Pearson
Name: Craig Pearson

Title: Associate Director

By: /s/Darlene Arias

Name: Darlene Arias

Title: Director
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UBS AG, STAMFORD BRANCH
as an Extending Lender

By: /s/ Craig Pearson
Name: Craig Pearson

Title: Associate Director

By: /s/ Darlene Arias

Name: Darlene Arias

Title: Director
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U.S. BANK NATIONAL ASSOCIATION
as an Increasing Lender

By: /s/ JamesO'Shaughnessy

Name: James O'Shaughnessy
Title: Vice President
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U.S. BANK NATIONAL ASSOCIATION
as an Extending Lender

By: /s/James O'Shaughnessy
Name: James O'Shaughnessy

Title: Vice President
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THE BANK OF NEW YORK MELLON
as an Increasing Lender

By: /s/ Mark W.Rogers

Name: Mark W. Rogers

Title: Vice President
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THE BANK OF NEW YORK MELLON
as an Extending Lender

By: /s/ Mark W. Rogers
Name: Mark W. Rogers

Title: Vice President
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PNC BANK, NATIONAL ASSOCIATION
as an Increasing Lender

By: /s/ Thomas E. Redmond

Name: Thomas E. Redmond

Title: Managing Director
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PNC BANK, NATIONAL ASSOCIATION
as an Extending Lender

By; /s/Thomas E. Redmond

Name; Thomas E. Redmond

Title: Managing Director
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SCHEDULE I

COMMITMENTS AND APPLICABLE PERCENTAGES OF EXTENDING LENDERS

LENDERS

Wells Fargo Bank, National Association
Bank ofAmerica, N.A.
JPMorgan Chase Bank, N.A.
Barclays Bank PLC
Citibank, N.A.
Mizuho Bank, Ltd.
The Bank ofNova Scotia
The Bank ofTokyo-Mitsubishi UFJ, Ltd.
BNP Paribas

Canadian Imperial Bank ofCommerce
Credit Suisse AG, Cayman Islands Branch
Goldman Sachs Bank USA

Morgan Stanley Bank, N.A.
Royal Bank ofCanada
Suntmst Bank

UBS AG, Stamford Branch
U.S. Bank National Association
The Bank ofNew York Mellon
PNC Bank, National Association

Total

COMMITMENT PERCENTAGE

61,750,000 6.5%
61,750,000 6.5%

61,750,000 6.5%

61,750,000 6.5%

61,750,000 6.5%

61,750,000 6.5%
47,500,000 5.0%

47,500,000 5.0%

47,500,000 5.0%

47,500,000 5.0%

47,500,000 5.0%

47,500,000 5.0%

47,500,000 5.0%
47,500,000 5.0%
47,500,000 5.0%

47,500,000 5.0%

47,500,000 5.0%
28,500,000 3.0%

28,500,000 3.0%

$ 950,000,000 100%
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SCHEDULE n

COMMITMENTS AND APPLICABLE PERCENTAGES OF INCREASING LENDERS

LENDERS

Wells Fargo Bank, National Association
Bank ofAmerica, N.A.
JPMorgan Chase Bank, N.A.
Barclays Bank PLC
Citibank, N.A.
Mizuho Bank, Ltd.
The Bank ofNova Scotia
The Bank of Tokyo-Mitsubishi UFJ,Ltd.
BNP Paribas

Canadian Imperial Bank ofCommerce
Credit Suisse AG,Cayman Islands Branch
Goldman Sachs Bank USA

Morgan Stanley Bank, N.A.
Royal Bank ofCanada
Suntrast Bank

UBS AG, Stamford Branch
U.S. Bank National Association
The Bank ofNew York Mellon
PNC Bank, National Association

Total

COMMITMENT

• $ 61,750,000
61,750,000
61,750,000
61,750,000
61,750,000
61,750,000
47,500,000
47,500,000
47,500,000
47,500,000
47,500,000
47,500,000
47,500,000
47,500,000
47,500,000
47,500,000
47,500,000
28,500,000
28,500,000

$ 950,000,000

PERCENTAGE

6.5%

6.5%

6.5%

6.5%

6.5%

6.5%

5.0%

5.0%

5.0%

5.0%

5.0%

5.0%

5.0%

5.0%

5.0%

5.0%

5.0%

3.0%

3.0%

100%
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Exhibit A- Formof Officer'sCertificateof Borrower to be dated the Extension Date
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Exhibits - Foraiof Officer's Certificate ofGuarantor to be dated the ExtensionDate
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Exhibit C - Formof Counsel's Opinion to be dated the Extension Date
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Exhibit 10(g)-3

EXECUTION VERSION

COMMITMENT EXTENSION AGREEMENT AND AMENDMENT NO. 2 TOCREDIT AGREEMENT
(Commitment Extension Pursuant to Section 2.08(d) ofCredit Agreement and Amendment Pursuant to Section 9.05 ofExisting Credit Agreement)
This COMMITMENT EXTENSION AGREEMENT AND AMENDMENT NO. 2TO CREDIT AGREEMENT (this "Agreemenr) dated as ofJanuary

4, 2017, IS entered into by and among KENTUCKY UTILITIES COMPANY, a Kentucky corporation and a Virginia Corporation ("RorroM-er") the
undersigned Lenders (as defined in the Credit Agreement) extending their Commitments (as defined in the Credit Agreement) (collectively the "Extending
Lenders"), the other Lenders party hereto and WELLS FARGO BANK, NATIONAL ASSOCIATION , as Administrative Agent (in such capacity, the
Administrative Agent"), Swingline Lender and Issuing Lender. Capitalized terms used herein and not otherwise defined herein shall have the meanings

attributed to them in theCredit Agreement (as hereinafter defined).

RECITALS

A. Borrower, the Extending Lenders, the Lenders (as defined in the Existing CreditAgreement) and the Administrative Agent are parties to that certain
fendedand Restated Revolving Credit Agreement dated as ofJuly 28,2014 (as amended, restated, or otherwise modified from time to time prior to the date
hereof, the "Existing Credit Agreement" and asamended hereby, the"CreditAgreement").

B. The Borrower desires to amend the Existing Credit Agreement to change the existing Termination Date, effective as ofthe date hereof, from
December 31,2020 to January 27,2021, and to make certain additional changes to Section 2.08(d) of the Existing Credit Agreement, and the Lenders party
hereto agree to such amendment (the "Termination Date Amendment"). Pursuant to Section 2.08(d) of the Credit Agreement, after giving effect to the
Termination Date Amendment, Borrower has requested afurther extension of the Termination Date (the "Commitment Extension") ofthe Commitments by
one year, from January 27,2021 to January 27,2022, effective on January 27,2017 (the "Extension Date").

C. Each oftheundersigned Extending Lenders has agreed toextend itsCommitment inaccordance with Schedule Ihereto.

follow?- '̂ valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as
1. Extension of Commitments. Effective as ofthe Extension Date, the Termination Date ofthe Commitment ofeach Extending Lender identified on

Schedule I shall be extended to January 27, 2022, which, for purposes ofSection 2.08(d)(ii) ofthe Credit Agreement, shall be the "Current Termination
Date^

2. Conditions Precedent to Effeetiveness ofCommitment Extension. Subject to the satisfaction ofthe following conditions, the Commitment
rtension shall be effective as ofthe Extension Date:

1) Administrative Agent shall have received:

a) counterparts ofthis Agreement, executed byBorrower and each Extending Lender;

b) an Extension Letter;

c) a certificate (in the form ofExhibit Ahereto) ofthe Borrower dated the Extension Date signed by a Responsible Officer ofthe Borrower
certifying that:

i) on such date, no Default under the Credit Agreement has occurred and iscontinuing;

11) the representations and warranties ofthe Borrower contained in the Credit Agreement are tme and correct as ofthe Extension Date, except
to the extent that such representations and warranties specifically refer to an earlier date, in whieh case they were trae and correct as'ofsuch
earlier date and except forthe representations and warranties in Section 5.04(c), Section 5.05 and Section 5.13 ofthe Credit Agreement; and
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iii) 3ny governmental, regulatory and third party approvals ofany Governmental Authority, including, without limitation, the KPSC, TRA,
; VSCC and/or FERC, required toauthorize theCommitment Extension are attached thereto and remain infull force and effect.

d) Opinions ofcounsel (in the form ofExhibit B) for the Borrower, addressed to the Administrative Agent and each Lender, dated the Extension
Date, in form and substance satisfactory totheAdministrative Agent.

2) No action shall have been taken by any competent authority in connection tvith the approvals referred to in Section 2(1 )(c)(iii) which could restrain
or prevent the Conunitment Extension or impose, in the reasonable judgment ofthe Administrative Agent, materially adverse conditions upon the
consummation ofthe Commitment Extension.

3) Borrower shall have paid all fees and expenses that are required tobe paid as ofthe date set forth inthat certain fee letter dated October 31 2016
between the Borrower and WellsFargo Securities, LLC;

4) Lenders holding Commitments that aggregate at least 51 %ofthe aggregate Revolving Commitments ofthe Lenders on or prior to the Election Date
shall have agreed to extend the Current Termination Date.

3. Termination Date Amendment. Upon execution ofthis Agreement by the requisite Lenders under Section 9.05 ofthe Existing Credit Agreement,
with effect from and including the date hereof, (a) Section 1.01 ofthe Existing Credit Agreement is amended by amending the definition of"Tennination
Date" by replacing "December 31, 2020" in clause (i) thereof with "January 27, 2021," and (b) Section 2.08(d)(ii) ofthe Existing Credit Agreement is
amended by adding thewords "upto" immediately priorto "oneyearafter theCurrent Termination Date."

4. Miscellaneous.

(a) (i) Headings and captions may not be constraed in interpreting provisions; (ii) this Agreement shall be governed by, and constmed in
accordance with, the law ofthe State ofNew York; and (iii) this Agreement may be executed in any number ofcounterparts with the same effect
as ifall signatories had signed the same document, and all ofthose counterparts must be constmed together to constitute the same document.
This Agreement shall become effective when each party hereto shall have received acounterpart hereofsigned by the other parties hereto.

(b) Upon and after the execution ofthis Agreement by each ofthe parties hereto, each reference in the Credit Agreement to "this Agreement",
"hereundet '̂, "hereof or words of like import referring to the Credit Agreement, and each reference in the other Loan Documents to "the Credit
Agreement , thereunder , thereof or words of like import referring to the Credit Agreement, shall mean and be a reference to the Credit
Agreement as modified hereby. This Amendment shall constitute a Loan Document.

5. FULL FORCE AND EFFECT; RATIFICATION; ENTIRE AGREEMENT. EXCEPT AS EXPRESSLY MODIFIED HEREIN, ALL OF THE
ERMS AND CONDITIONS OF THE EXISTING CREDIT AGREEMENT ARE UNCHANGED AND REMAINS IN FULL FORCE AND EFFECT
ND, AS MODIFIED HEREBY, THE BORROWER CONFIRMS AND RATIFIES ALL OFTHE TERMS, COVENANTS AND CONDITIONS OFTHE

^XISTING CREDIT AGREEMENT. THIS AGREEMENT SHALL CONSTITUTE ALOAN DOCUMENT FOR ALL PURPOSES OF THE CREDIT
AGREEMENT AND THE OTHER LOAN DOCUMENTS. THE EXECUTION, DELIVERY AND EFFECTIVENESS OFTHIS AGREEMENT SHALL
NOT, EXCEPT AS EXPRESSLY PROVIDED HEREIN, OPERATE AS AWAIVER OFANY RIGHT, POWER ORREMEDY OFANY LENDER OR
THE ADMINISTRATIVE AGENT UNDER ANY OF THE LOAN DOCUMENTS, NOR, EXCEPT AS EXPRESSLY APPROVED HEREIN
CONSTITUTE AWAIVER OR AMENDMENT OF ANY PROVISION OF ANY OF THE LOAN DOCUMENTS. THE CREDIT AGREEMENT ANd'
THE OTHER LOAN DOCUMEIVTS,TOGETHER
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WITH THIS AGREEMENT, REPRESENT THE FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY
EVTOENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN

RAL AGREEMENTS BETWEEN THE PARTIES.

[Signature Pages to Follow]
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INWITNESS WHEREOF, theparties hereto have caused this Agreement tobeduly executed asofthedate first above written.

KENTUCKY UTILITIES COMPANY
a Kentucky corporation and a VirginiaCorporation

By: /s/ Daniel K Arbough

Name: Daniel K. Arbough

Title: Treasurer
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WELLS FARGO BANK, NATIONAL ASSOCIATION
asAdministrative Agent,Swingline Lenderand Issuing
Lender

By: /s/Frederick W. Price

Name: Frederick W. Price

Title: Managing Director
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WELLS FARGO BANK, NATIONAL ASSOCIATION
as an Extending Lender

By: /s/ Frederick W. Price

Name: Frederick W. Price

Title: Managing Director
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BAIVKOF AMERICA, NA.
as an Extending Lender

By; /s/Maggie Halleland

Name: Maggie Halleland

Title; Vice President
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JPMORGAN CHASE BANK, N.A.
as an Extending Lender

By: /s/ Juan J. Javellana

Name: Juan J. Javellana

Title: Executive Director
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BARCLAYS BANK PLC

as an Extending Lender

By: /s/Vanessa A. Kurbatskiy

Name: Vanessa A. Kurbatskiy

Title: Vice President
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CITIBANK, N.A.
as an Extending Lender

By; /s/ Richard Rivera

Name: Richard Rivera

Title: Vice President
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MIZUHO BANK, LTD.
as an Extending Lender

By; /s/David Lim

Name: David Lim

Title: Authorized Signatory
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THE BANK OF NOVA SCOTIA

as an Extending Lender

By: /s/ David Dewar

Name: David Dewar

Title: Director
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THE BANK OF TOKYO-MITSUBISHI UFJ,
LTD., as an Extending Lender

By; /s/ Chi-Cheng Chen

Name: Chi-Cheng Chen

Title: Director
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BNP PARIBAS

as an Extending Lender

By: /s/Francis DeLaney

Name; Francis DeLaney

Title: Managing Director

BNP PARIBAS

as an Extending Lender

By: /s/ Karima Omar

Name: Karima Omar

Title: Vice President
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CANADIAN IMPERIAL BANK OF

COMMERCE, NEW YORK BRANCH
as an Extending Lender

By: /s/ Gordon R. Eadon

Name: Gordon R. Eadon

Title: Authorized Signatory

By: /s/ Anju Abraham

Name: Anju Abraham

Title: Authorized Signatory
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CREDIT SUISSE AG, CAYMAN ISLANDS
BRANCH

as an Extending Lender

By: /s/Mikhail Faybusovich

Name: Mikhail Faybusovich

Title: Authorized Signatory

By: /s/ Lorenz Meier

Name: Lorenz Meier

Title: Authorized Signatory
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GOLDMAN SACHS BAIVK USA
as an Extending Lender

By: /s/ Josh Rosenthal

Name: Josh Rosenthal

Title: Authorized Signatory
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MORGAN STANLEY BANK, N.A.
as an Extending Lender

By: /s/Michael King

Name: Michael King

Title: Authorized Signatory
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ROYAL BANK OF CANADA
as an Extending Lender

By: /s/ Frank Lambrinos

Name: Frank Lambrinos

Title: Authorized Signatory
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SUN TRUST BANK

as an Extending Lender

By: /s/ Shannon Juhan

Name; Shannon Juhan

Title: Director
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UBS AG, STAMFORD BRANCH
as an Extending Lender

By: Craig Pearson
Name: Craig Pearson

Title: Associate Director

By: /s/Darlene Arias

Name: Darlene Arias

Title: Director

Source. PPLCORP, 10-K, February 17, 2017 Powered by Morningstar- Document Research®
no auarantffo nf fiitiim rfctilti

any use of this information,



U.S. BANK NATIONAL ASSOCIATION
as an Extending Lender

By: /s/ James O'Shaughnessy

Name: James O'Shaughnessy

Title: Vice President
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THE BANK OF NEW YORK MELLON
as an Extending Lender

By: /s/Mark W. Rogers

Name; Mark W. Rogers

Title: Vice President
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PNC BANK, NATIONAL ASSOCIATION
as an Extending Lender

By; /s/Thomas E. Redmond

Name: Thomas E. Redmond

Title; Managing Director
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SCHEDULE I

COMMITMENTS AND APPLICABLE PERCENTAGES OF EXTENDING LENDERS

LENDERS

Wells Fargo Bank, National Association
Bank ofAmerica, N.A.
JPMorgan Chase Bank, N.A.
Barclays Bank PLC
Citibank, N.A.
Mizuho Bank, Ltd.
The Bank ofNova Scotia
The Bank ofTokyo-Mitsubishi UFJ,Ltd.
BNP Parihas

Canadian Imperial Bank ofCommerce
Credit Suisse AG, Cayman Islands Branch
Goldman Sachs Bank USA

Morgan Stanley Bank, N.A.
Royal Bank ofCanada
Suntrast Bank

UBS AG, Stamford Branch
U.S. Bank National Association
The Bank ofNew York Mellon
PNC Bank, National Association

Total

COMMITMENT PERCENTAGE

$ 26,000,000 6.5%
26,000,000 6.5%

26,000,000 6.5%
26,000,000 6.5%
26,000,000 6.5%

26,000,000 6.5%
20,000,000 5.0%

20,000,000 5.0%
20,000,000 5.0%
20,000,000 5.0%

20,000,000 5.0%

20,000,000 5.0%

20,000,000 5.0%

20,000,000 5.0%
20,000,000 5.0%

20,000,000 5.0%

20,000,000 5.0%

12,000,000 3.0%

12,000,000 3.0%

$ 400,000,000 100%
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Exhibit A- Formof Officer'sCertificateto be dated the Extension Date
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Exhibit B - Formof Counsel's Opinion to be dated the ExtensionDate
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Exhibit 10(h)-3

EXECUTION VERSION

COMMITMENT EXTENSION AGREEMENT AND AMENDMENT NO. 2 TOCREDIT AGREEMENT
(Commitment Extension Pursuant to Section 2.08(d) ofCredit Agreement and Amendment Pursuant to Section 9.05 ofExisting Credit Agreement)

This COMMITMENT EXTENSION AGREEMENT AND AMENDMENT NO. 2TO CREDIT AGREEMENT (this "Agreement") dated as ofJanuary
2017, IS entered into by and among LOUISVILLE GAS AND ELECTRIC COMPANY, aKentucky coiporation ("Borrower"), the undersigned Lenders

(as defined in the Credit Agreement) extending their Commitments (as defined in the Credit Agreement) (collectively, the "Extending Lenders") the other
Lenders party hereto and WELLS FARGO BANK, NATIONAL ASSOCIATION , as Administrative Agent (in such capacity, the "Administrative Agent")
Swingline Lender and Issuing Lender. Capitalized terms used herein and not otherwise defined herein shall have the meanings attributed to them in the
Credit Agreement(ashereinafter defined).

RECITALS

A Borrower, the Extending Lenders, the Lenders (as defined in the Existing Credit Agreement) and the Administrative Agent are parties to that certain
fended and Restated Revolving Credit Agreement dated as ofJuly 28,2014 (as amended, restated, or otherwise modified fiem time to time prior to the date
hereof, the Existing Credit Agreement" and asamended hereby, the "Credit Agreement").

on Borrower desires to amend the Existing Credit Agreement to change the existing Termination Date, elfective as ofthe date hereof, from December31,2020 to January 27,2021, and to make certain additional changes to Section 2.08(d) ofthe Existing Credit Agreement, and the Lenders party hereto agree
to such amendment (the "Termination Date Amendment"). Pursuant to Section 2.08(d) ofthe Credit Agreement, after giving effect to the Termination Date
Amendment, Borrower has requested a further extension ofthe Termination Date (the "Commitment Extension") ofthe Commitments by one year from
January 27,2021 toJanuary 27,2022, effective on January 27,2017 (the "Extension Date").

C. Each oftheundersigned Extending Lenders has agreed toextend itsCommitment inaccordance with Schedule 1hereto,

follows- '̂ valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as
1. Extension ofCommitments. Effective as ofthe Extension Date, the Termination Date ofthe Commitment ofeach Extending Lender identified on

Schedule 1shall be extended to January 27, 2022, which, for purposes ofSection 2.08(d)(ii) ofthe Credit Agreement, shall be the "Current Termination
Date.

2. Conditions Precedent to Effeetiveness ofCommitment Extension. Subject to the satisfaction of the following conditions, the Commitment
Ixtension shall be effective as ofthe Extension Date:

1) Administrative Agent shall have received:

a) counterparts ofthis Agreement, executed byBorrower and each Extending Lender;

b) an Extension Letter;

c) a certificate (in the form ofExhibit A hereto) ofthe Borrower dated the Extension Date signed by a Responsible Officer ofthe Borrower,
certifying that:

i) on such date, no Default under the Credit Agreement has occurred and iscontinuing;
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ii) the representations and warranties of the Borrower contained in the Credit Agreement are trae and correct as of the Extension Date except
to the extent that such representations and warranties specifically refer to an earlier date, in which case they were true and correct as'ofsuch
earlier date and except forthe representations and warranties in Section 5.04(c), Section 5.05 and Section 5.13 ofthe Credit Agreement; and
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2)

iii) any governmental, regulatory and third party approvals ofany Governmental Authority, including, without limitation, the KPSC and/or
FERC, required to authorize the Commitment Extension areattached thereto andremain in full force andeffect.

d) Opinions ofcounsel (in the form ofExhibit B) for the Borrower, addressed to the Administrative Agent and each Lender, dated the Extension
Date, in form andsubstance satisfactory to theAdministrative Agent.

No action shall have been taken by any competent authority in connection with the approvals referred to in Section 2(l)(c)(iii) which could restrain
or prevent the Commitment Extension or impose, in the reasonable judgment ofthe Administrative Agent, materially adverse conditions upon the
consummation ofthe Commitment Extension.

3) Borrower shall have paid all fees and expenses that are required to be paid as ofthe date set forth in that certain fee letter dated OctoberSl, 2016
betweenthe Borrower and WellsFargo Securities, LLC;

4) Lenders holding Commitments that aggregate at least 51 %ofthe aggregate Revolving Commitments ofthe Lenders on or prior to the Election Date
shall have agreed to extend the Current Termination Date.

3. Termination Date Amendment. Upon execution ofthis Agreement by the requisite Lenders under Section 9.05 ofthe Existing Credit Agreement,
with effect from and including the date hereof, (a) Section 1.01 ofthe Existing Credit Agreement is amended by amending the definition of"Termination
Date" by replacing "December 31, 2020" in clause (i) thereof with "January 27, 2021," and (b) Section 2.08(d)(ii) ofthe Existing Credit Agreement is
amended byadding thewords "upto" immediately priorto "oneyearafter theCurrent Termination Date."

4. Miscellaneous.

(a) (i) Headings and captions may not be constmed in interpreting provisions; (ii) this Agreement shall be govemed by, and constraed in
accordance with, the law ofthe State ofNew York; and (iii) this Agreement may be executed in any number ofcounterparts with the same effect
as ifall signatories had signed the same document, and all ofthose counterparts must be constmed together to constitute the same document.
This Agreement shall become effective when each party hereto shall have received acounterpart hereofsigned by the other parties hereto.

(b) Upon and after the execution ofthis Agreement by each ofthe parties hereto, each reference in the Credit Agreement to "this Agreement",
hereunder", hereof orwords oflike import referring to theCredit Agreement, and each reference in theother Loan Documents to"theCredit

Agreement , thereunder , thereof or words of like import referring to the Credit Agreement, shall mean and be a reference to the Credit
Agreement as modified hereby. This Amendment shall constitute a Loan Document.

5. FULL FORCE AND EFFECT; RATIFICATION; ENTIRE AGREEMENT. EXCEPT AS EXPRESSLY MODIFIED HEREIN, ALL OF THE
ERMS AND CONDITIONS OF THE EXISTING CREDIT AGREEMENT ARE UNCHANGED AND REMAINS IN FULL FORCE AND EFFECT

,ND, AS MODIFIED HEREBY, THE BORROWER CONFIRMS AND RATIFIES ALL OF THE TERMS, COVENANTS AND CONDITIONS OF THe'
EXISTING CREDIT AGREEMENT. THIS AGREEMENT SHALL CONSTITUTE ALOAN DOCUMENT FORALL PURPOSES OF THE CREDIT
AGREEMENT AND THE OTHER LOAN DOCUMENTS. THE EXECUTION, DELIVERY AND EFFECTIVENESS OFTHIS AGREEMENT SHALL
NOT, EXCEPT AS EXPRESSLY PROVIDED HEREIN, OPERATE AS AWAIVER OFANY RIGHT, POWER ORREMEDY OFANY LENDER OR
THE ADMINISTRATIVE AGENT UNDER ANY OF THE LOAN DOCUMENTS, NOR, EXCEPT AS EXPRESSLY PROVIDED HEREIN,
CONSTITUTE AWAIVER ORAMENDMENT OFANY PROVISION OFAIVY OFTHE LOAN DOCUMENTS. THE CREDIT AGREEMENT AND
THE OTHER LOAN DOCUMENTS, TOGETHER

Source: PPLCORP, lO-K, February 17, 2017 Powered by Morningstar"' Document Research®
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,'ITH THIS AGREEMENT, REPRESENT THE FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY
VIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN

; RAL AGREEMENTS BETWEEN THE PARTIES.

[Signature Pages to Follow]
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INWITNESS WHEREOF, theparties hereto have caused this Agreement tobeduly executed asofthedate first above written.

( "i
LOUISVILLE GAS AND ELECTRIC COMPANY
a Kentucky corporation

By: /s/ Daniel K.Arbough

Name: Daniel K. Arbough

Title: Treasurer
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WELLS FARGO BANK, NATIONAL ASSOCIATION
asAdministrative Agent, Swingline Lender and Issuing
Lender

By: /s/ Frederick W. Price

Name: Frederick W. Price

Title: Managing Director

Source. PPL CORP, 10-K, February 17, 2017 Powered by Morningstar'-' Document Research®
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WELLS FARGO BANK, NATIONAL ASSOCIATION
as an Extending Lender

By; /s/Frederick W. Price

Name: Frederick W. Price

Title: Managing Director
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BANK OF AMERICA, NA.
as an Extending Lender

By: /s/ Maggie Halleland

Name: Maggie Halleland

Title: Vice President

SourcB. PPL CORP, 10-K, February 17, 2017 Powered by Morningstar'-" Document Research®
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JPMORGAN CHASE BANK, N.A.
as an Extending Lender

By: /s/ Juan J. Javellana

Name: Juan J. Javellana

Title: Executive Director

Source. PPL CORP. 10-K, February 17, 2017 Powered by Morningstar'' Document Research®
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BARCLAYS BANK PLC

as an Extending Lender

By: /s/ VanessaA. Kurbatskiy

Name: VanessaA. Kurbatskiy
Title: Vice President

Source. PPLCORP, 10-K, February 17, 2017 Powered by Morningstar® Document Research®
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CITIBANK, N.A.
as an Extending Lender

By: /s/Richard Rivera

Name: Richard Rivera

Title: Vice President

Source. PPL CORP 10^ February/17, 2017 Powered by Morningstar- Document Research®



MIZUHO BANK, LTD.
as an Extending Lender

By: /s/ David Lim

Name: David Lim

Title: AuthorizedSignatory

10^ February 201? Powered by Morningstar* Document Research '̂



THE BANK OF NOVA SCOTIA

as an Extending Lender

By: /s/ David Dewar

Name: David Dewar

Title: Director

Source. PPL CORP, 10-K, February 17, 2017 Powered by Morningstar® Document Research®



THE BANK OF TOKYO-MITSUBISHI UFJ,
LTD., as an Extending Lender

By: /s/ Chi-Cheng Chen

Name: Chi-Cheng Chen

Title: Director

Source. PPL CORP. 10J( February 17, 2017 Powereri by Morningstar* Document Research®



BNP PARIBAS

as an Extending Lender

By: /s/Francis DeLaney

Name: Francis DeLaney

Title: Managing Director

BNP PARIBAS

as an Extending Lender

By: /s/Karima Omar

Name: Karima Omar

Title: Vice President
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CANADIAN IMPERIAL BANK OF
COMMERCE, NEW YORK BRANCH
as an Extending Lender

By: /s/ Gordon R. Eadon

Name: Gordon R. Eadon

Title: Authorized Signatory

By: /s/ Anju Abraham

Name: Anju Abraham

Title: Authorized Signatory

Source. PPL CORP. 10-K, February 17, 2017 Powered by Morningstar- Document Research®
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CREDIT SUISSE AG, CAYMAN ISLANDS
BRANCH

as an Extending Lender

By: /s/ Mikhail Faybusovich

Name: Mikhail Faybtisovich

Title: Authorized Signatory

By: /s/ Lorenz Meier

Name: Lorenz Meier

Title: Authorized Signatory

Source. PPL CORP, 10-K, February 17, 2017 Powereti by Morningstar® Document Research®



GOLDMAN SACHS BANK USA
as an Extending Lender

By: /s/Josh Rosenthal

Name: Josh Rosenthal

Title: AuthorizedSignatory

Source. PPL CORP, 10-K, February 17, 2017 Powered by Morningstar® Document Research®



MORGAN STANLEY BANK, N.A.
as an Extending Lender

By: /s/Michael King

Name: Michael King

Title: AuthorizedSignatory

Source. PPL CORP. 10-K. February 17, 2017 Powered by Morningstar® Document Research®



ROYAL BANK OF CANADA
as an Extending Lender

By; /s/Frank Lambrinos

Name: Frank Lambrinos

Title: Authorized Signatory

Source. PPL CORP. 10-K, February 17, 2017 Powered by Morningstar'' Document Research®



SUN TRUST BANK
as an Extending Lender

By: /s/ Shannon Juhan

Name: Shannon Juhan

Title: Director
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UBS AG, STAMFORD BRANCH
as an Extending Lender

By: /s/ Craig Pearson

Name; Craig Pearson

Title: Associate Director

By: /s/ Darlene Arias

Name: Darlene Arias

Title: Director

Source. PPL CORP. 10-K, February 17, 2017 Powered by Morningstar"" Document Research®
MCMt 'r "°J, !P ""'ft complete ortimely. The user assumes all risks forany damages orlosses arising from any useofthis information,except ro rne extenf such damages or losses cannot be limtted or excluded bv applicable taw. Past finanaal performance is no auarantee of fntnm re<siiHe



U.S. BANK NATIONAL ASSOCIATION
as an Extending Lender

By: /s/ JamesO'Shaughnessy

Name: James O'Shaughnessy
Title: Vice President

Tha'inf 10^. February 17, 2017 • Powered by Morningstar® Document Research®



THE BANK OF NEW YORK MELLON
as an Extending Lender

By: /s/ Mark W. Rogers

Name: Mark W. Rogers

Title: Vice President

Source. PPL CORP 10^ February 17, 2017 Powered by Morningstar- Document Research®
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PNC BAIVK, NATIONAL ASSOCIATION
as an Extending Lender

By: /s/ Thomas E. Redmond

Name: Thomas E. Redmond

Title: Managing Director
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SCHEDULE I

COMMITMENTS AND APPLICABLE PERCENTAGES OF EXTENDING LENDERS

LENDERS

Wells Fargo Bank, National Association
Bank ofAmerica, N.A.
JPMorgan Chase Bank, N.A.
Barclays Bank PLC
Citibank, N.A.
Mizuho Bank, Ltd.
The Bank ofNova Scotia

The Bank of Tokyo-Mitsubishi UFJ,Ltd.
BNP Paribas

Canadian Imperial Bank ofCommerce
Credit Suisse AG, Cayman Islands Branch
Goldman Sachs Bank USA
Morgan Stanley Bank, N.A.
Royal Bank ofCanada
Suntmst Bank

UBS AG, Stamford Branch
U.S. Bank National Association
The Bank ofNew York Mellon
PNC Bank, National Association

Total

COMMITMENT PERCENTAGE

32,500,000 6.5%

32,500,000 6.5%

32,500,000 6.5%

32,500,000 6.5%
32,500,000 6.5%

32,500,000 6.5%

25,000,000 5.0%

25,000,000 5.0%

25,000,000 5.0%

25,000,000 5.0%

25,000,000 5.0%

25,000,000 • 5.0%
25,000,000 5.0%

25,000,000 5.0%

25,000,000 5.0%

25,000,000 5.0%

25,000,000 5.0%

15,000,000 3.0%

15,000,000 3.0%

S 500,000,000 100%

Source. PPLCORP, 10-K, February 17, 2017 Powered by Morningstar® Document Research®



Exhibit A - Formof Officer'sCertificate to be dated the Extension Date
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Exhibit B - Formof Counsel's Opinion to be dated the ExtensionDate
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Earnings, as defined:

LOUISVILLE GAS AND ELECTRIC COMPANY

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

Year

Ended

Dec. 31,

2016

Year

Ended

Dec. 31,

2015

Year

Ended

Dec. 31,

2014

Year

Ended

Dec. 31,

2013

Exhibit 12(d)

Year

Ended

Dec. 31,

2012

Income Before Income Taxes S 329 $ 299 $ 272 $ 257 $ 192

Total fixed charges as below 76 61 51 36 44

Total earnings $ 405 $ 360 $ 323 $ 293 $ 236

Fixed charges, as defined:

Interest charges (a) (b) $ 71 S 57 S 49 $ 34 $ 42
Estimated interest component of operatingrentals 5 4 2 2 2

Total fixed charges $ 76 S 61 $ 51 $ 36 S 44

Ratio of earnings to fixed charges 5.3 5,9 6.3 8,1 5.4

,) Includes interest on long-term and short-term debt, as well as amortization ofdebt discount, expense and premium - net.
, i) Includes a credit foramortization of a fair market value adjustment of $7 million in 2013.

Source PPL CORP, 10-K^Feb,ua,y 17. 2017



PPL CORPORATION AND SUBSIDIARIES

COMPUTATION OF RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND

PREFERRED STOCK DIVIDENDS

Exhibit 12(a)

iMillions ofDollars)

Year Year Year Year Year

Ended Ended Ended Ended Ended

Dec. 31, Dec. 31, Dec. 31, Dec. 31, Dec. 31,
2016 2015(a) 2014(a) 2013(a) 2012(a)

Earnings, as defined:

Income fix)m Continuing Operations Before
Income Taxes S 2,550 $ 2,068 $ 2,129 S 1,728 $ 1,406

Adjustment to reflect earnings from equity method
investments on a cash hasis (b) (1) (1) — — 34

2,549 2,067 2,129 1,728 1,440

Total fixed charges as below 917 1,054 1,095 1,096 1,065
Less:

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

—

5
Interest expense and fixed chatges related to
discontinued operations

— 150 186 235 235
Total fixed charges included in Income from
Continuing Operations Before Income Taxes 913 893 898 850 819

Total earnings $ 3,462 $ 2,960 $ 3,027 $ 2,578 $ 2,259

Fixed charges, as defined:

Interest charges (c) S 900 $ 1,038 $ 1,073 $ 1,058 $ 1,019
Estimated interestcomponentof operatingrentals 17 16 22 38 41
Preferred securities distributions of subsidiaries
on a pre-tax basis

— — — — 5

Total fixed charges (d) s 917 $ 1,054 $ 1,095 $ 1,096 $ 1,065

Ratio ofearnings to fixed charges 3.8 2.8 2.8 2.4 2.1

Ratio of earnings to combined fixed charges and
preferred stock dividends (e) 3.8 2.8 2.8 2.4 2.1

(a)
(b)
(c)

(d)
(e)

Reflects PPL s former Supply segment as Discontinued Operations. SeeNote 8 to theFinancial Statements for additional information.
Includes other-than-temporary impairment loss of $25 million in 2012.
Includes interest onlong-term and short-term debt, as well asamortization ofdebt discount, expense and premium - net.
Interest on unrecognized tax benefits isnot included in fixed charges.
PPL. the parent holding company, does not have any preferred stock outstanding; therefore, the ratio ofearnings to combined fixed charges and preferred stock dividends is the
same as the ratio of earnings to fixed charges.

Source. PPL CORP. 10-K, February 17. 2017 Powered bv Moiningstar" Oocumeni Reseattb®
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PPL ELECTRIC UTIUTIES CORPORATION AND SUBSIDIARIES

COMPUTATION OF RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND

Exhibit 12(b)

PREFERRED STOCK DIVIDENDS

iMillions oj Doliarsf

Year Year Year Year Year

Ended Ended Ended Ended Ended

Dec. 31, Dec. 31, Dec. 31, Dec. 31, Dec. 31,

Earnings, as defined:
2016 2015 2014 2013 2012

Income Before Income Taxes $ 552 $ 416 $ 423 $ 317 $ 204
Total fixed charges as below 141 139 131 117 107

Total earnings 693 555 554 434 311

Fixed charges, as defined:

Interest charges (a) 137 135 127 113 104
Estimated interest component ofoperating rentals 4 4 4 4 3

Total fixed charges (b) 141 139 131 117 107

Ratio of earnings to fixed charges 4.9 4.0 4.2 3.7 2.9

Preferred stockdividendrequirements on a pre-tax
basis $ — $ — S — $ $ 6
ixed charges, as above 141 139 131 117 107

Total fixed charges and preferred stock dividends $ 141 S 139 $ 131 $ 117 $ 113
Ratioof earnings to combined fixed charges and

preferred stock dividends 4.9 4.0 4.2 3.7 2.8

(a) Includes interest on long-terra and short-terra debt, as well as amortization ofdebt discount, expense and premium - net.
(b) Interest on unrecognized tax benefits isnotincluded infixed charges.

Source PPL CORP. 10-K, Februarv 17, 2017
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LG&E AND KU ENERGY LLC ANDSUBSIDIARIES
Exhibit 12(c)

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

Earnings, as defined:

Incomefrom Continuing OperationsBeforeIncome
Adjustment to reflect earnings from equity method
investments on a cash basis (a)

Total fixed charges as below

Total earnings

Fixed charges, as defined;

Interest charges (b) (c)

Estimated interest component ofoperating rentals

Total fixed charges

Ratioof earningsto fixed charges

Year

Ended

Dec. 31,

2016

Year

Ended

Dec. 31,

2015

Year

Ended

Dec. 31,

2014

Year

Ended

Dec. 31,

2013

Year

Ended

Dec. 31,

s 686 $ 603 $ 553 $ 551 $ 331

(1) (1) (1) (1) 33

685 602 552 550 364

223 189 173 151 157

$ 908 $ 791 $ 725 $ 701 $ 521

214

9

181

8

167

6

145

6

151

6

223 189 173 151 157

4.1 4.2 4.2 4.6 3.3

(a) Includesother-than-lemporary impairment lossof$25 million in 2012.
(b) Includes interest on long-term and short-term debt, as well as amortization ofdebt discount, expense and premium - net.
(c) Includes a credit foramortization of a fair market value adjustment of $7 million in 2013.

Source PPICORP, 10-K, February 17,2017
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KENTUCKY UTILITIES COMPANY

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

Earnings, as defined:

Income Before Income Taxes

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

Year

Ended

Dec. 31,

2016

428 S

Year

Ended

Dec. 31,

2015

374 $

Year

Ended

Dec. 31,

2014

355 $

Exhibit 12(e)

Year

Ended

Dec. 31,

2013

360 $

Year

Ended

Dec. 31,

2012

215

427 373 354 359 248

Total fixed chaiges as below 100 86 80 73 72

Total eamings $ 527 $ 459 $ 434 $ 432 $ 320

Fixed charges, as defined:

Interest charges (b)

Estimated interest component of operatingrentals
$ 96 $

4

82

4

$ 77 $

3

70 $

3

69

3

Total fixed charges S 100 S 86 $ 80 $ 73 $ 72

Ratio of eamings to fixed charges 5.3 5.3 5.4 5.9 4.4

(a) Includesother-than-temporary impairment lossof $25 million in 2012.
(b) Includes interest on long-term and short-term debt, as well as amortization ofdebt discount, expense and premium - net.

Source PPL CORP. 10-K, February 17. 201
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PPL Corporation

ubsidiaries of the Registrant

f" .tDecember 31,2016

Exhibit 21

The following listing of subsidiaries omits subsidiaries which, considered in the aggregate as asingle subsidiary, would not constitute
a significantsubsidiaryas of December 31, 2016.

Company Name

Business Conducted under Same Name

CEP Reserves, Inc.

Kentucky UtilitiesCompany

LG&E and KU Energy LLC

Louisville Gas and Electric Company

PMDCInternational Holdings, Inc.

PPL (Barbados) SRL

PPL Capital Funding, Inc.

I'PL Electric Utilities Corporation

PPL Energy Funding Corporation

PPL Global, LLC

PPL UK Distribution Holdings Limited

PPL UK Holdings, LLC

PPL UK Resources Limited

PPL WPD Limited

Western PowerDistribution (EastMidlands) pic

WesternPower Distribution (South West)pic

Western PowerDistribution (WestMidlands) pic

State or Jurisdiction of

Incorporation/Formation

Delaware

Kentucky and Virginia

Kentucky

Kentucky

Delaware

Barbados

Delaware

Pennsylvania

Pennsylvania

Delaware

United Kingdom

Delaware

United Kingdom

United Kingdom

United Kingdom

United Kingdom

United Kingdom

Source; PPL CORP. 10-K, February 17, 2017
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Exhibit 23(a)

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in Registration Statement Nos. 333-202290 and 333-202278 on Form S-3 and the
Registration Statement Nos. 333-215193, 333-209618, 333-181752, and 333-197629 on Form S-8 of our reports dated February 17,
2017, relating to the financial statements and financial statement schedule of PPL Corporation and subsidiaries (the "Company") and
the effectiveness of the Company's intemal control over financial reporting appearing in this Annual Report on Form 10-K ofPPL
Corporationfor the year ended December 31,2016.

/s/ Deloitte & Touche LLP

Parsippany, NJ

February 17, 2017

Source. PPL CORP. 10J( February 17, 2017 Powered by Morningstar- Document Research®



Exhibit 23(b)

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in Registration Statement No. 333-202290-01 on Forni S-3 of our report dated February
17, 2017, relating to the financial statements of PPL Electric Utilities Corporation appearing in this Annual Report on Form 10-K ofPPL
Electric Utilities Corporation for theyearended December 31, 2016.

/s/ Deloitte & Touche LLP

Parsippany, NJ

February 17, 2017

Source. PPL CORP. 10-K, February 17, 2017 Powered by Morningstar'̂ '' Document Research®
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Exhibit 23(c)

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the ineoiporation by reference in Registration Statement No. 333-202290-02 on Form S-3 of our report dated February
17, 2017, relating to the consolidated fmancial statements and fmancial statement schedule of LG&E and KU Energy LLC appearing in
this Annual Report on Form lO-K ofLG&E and KU Energy LLC for the year ended December 31, 2016.

/s/ Deloitte & Touche LLP

Louisville, Kentucky

February 17, 2017

Source. PPL CORP. 10-K, February 17, 2017 Powered by Morningstar'' Document Research®



Exhibit 23(d)

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in Registration Statement No. 333-202290-03 on Form S-3 of our report dated February
17, 2017, relating to the fmancial statements of Louisville Gas and Electric Company appearing in this Annual Report on Form 10-K of
Louisville Gas and Electric Company for the year ended December 31,2016.

/s/ Deloitte & Touche LLP

Louisville, Kentucky

February 17, 2017

Source. PPL CORP. 10J< February 17, 2017 Powered by Morningstar- Document Research^



Exhibit 23(e)

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in Registration Statement No. 333-202290-04 on Form S-3 of our report dated February
17, 2017, relating to the financial statements ofKentucky Utilities Company appearing in this Annual Report on Form 10-K of
Kentucky Utilities Company for theyearended December 31,2016.

/s/ Deloitte & Touche LLP

Louisville, Kentucky

February 17, 2017

Source. PPL CORP 10J< February 17, 2017 Powered by Morningstar® Document Research®



Exhibit 23

Consent ofIndependent Registered Public Accounting Firm

We consent to the incorporation by reference in PPL Corporation's Registration Statements on Form S-3 (Nos. 333-202290 and 333-
202278) and the Registration Statements on Form S-8 (Nos. 333-215193, 333-209618, 333-181752, and 333-197629) of our report
dated February 19, 2016, with respect to the consohdated financial statements and schedule of PPL Corporation included in this
Annual Report (Form 10-K) fortheyearended December 31, 2016.

Philadelphia, Pennsylvania
Febmary 17, 2017

/s/ Ernst & Young LLP

Source. PPL CORP, 10J< February 17, 2017 Powered by Morningstar- Document Research®
Theinformation containedhereinmaynot becopied,adapted or distributedand is not warrantedto be accurate,completeo ' ~



Exhibit 23 (g)

Consent ofIndependent Registered Public Accounting Firm

We consent to the incorporation by reference in PPL Electric Utilities Corporation's Registration Statement on Form S-3 (No. 333-
202290-01) ofour report dated Febraaiy 19, 2016, with respect to the consohdated financial statements ofPPL Electric Utilities
Corporation, included in this Annual Report (Form 10-K) for the year ended December 31, 2016.

Philadelphia,Pennsylvania
February 17,2017

/s/ Ernst & Yoimg LLP

Source: PPL CORP. 10j< February 17, 2017 Morrringstar':' Document Research^



^ Exhibit 23 (h)

Consent ofIndependent Registered Public Accounting Firm

We consent to the incorporation by reference in LG&E and KU Energy LLC's Registration Statement on Form S-3 (No. 333-202290-
02) ofour report dated Febmary 19, 2016, with respect to the consolidated financial statements and schedule of LG&E and KU
Energy LLC, included in this Annual Report (Form 10-K) for the year ended December 31, 2016.

Is/ Emst & Young LLP

Louisville, Kentucky
Febmary 17, 2017

Source. PPL CORP, 10-K, February 17, 2017 Powered by Morningstar® Document Research®



Exhibit 23 (i)

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in Louisville Gas and Electric Company's Registration Statement on Form S-3 (No. 333-
202290-03) of our report dated Febraaiy 19, 2016, with respect to the financial statements of Louisville Gas and Electric Company,
included in this Annual Report (Form 10-K) for the year ended December 31, 2016.

/s/ Ernst & Young LLP

Louisville, Kentucky
Febmary 17, 2017

Source PPL CORP. lO-K, February 17, 2017 Powered by Morningstar'® Document Research®



Exhibit 23 (j)

Consent ofIndependent Registered Public Accounting Firm

We consent to the incorporation by reference in Kentucky Utihties Company's Registration Statement on Form S-3 (No. 333-202290-
04) of our report dated Febmary 19, 2016, with respect to the financial statements of Kentucky Utihties Company, included in this
AnnualReport(Form 10-K) forthe yearended
December 31, 2016.

/s/ Ernst & Young LLP

Louisville, Kentucky
Febraary 17, 2017

Source. PPLCORP 10J< February 17, 2017 Powered by Morningstar*' Document Research^
eM mTs 1P_ ''"""f.The user assumes all risks torany damages orlosses arising from any useofthis Information.



^ Exhibit 24

PPL CORPORATION

2016 annual report
TO THE SECURITIES AND EXCHANGE COMMISSION

ON FORM 10-K

POWER OF ATTORNEY

The undersigned directors of PPL Corporation, a Pennsyivania corporation, that is to file with the Securities and
Exchange Commission, Washington, D.C., under the provisions of the Securities Exchange Act of 1934 as amended its
Annuai Report on Form 10-K for the year ended December 31, 2016 ("Form 10-K Report"), do hereby appoint each of
Wiiliam H. Spence, Vincent Sorgi, Joanne H. Raphaei, Michaei A. McGrail and Frederick C. Paine, and each of them
their true and lawful attorney, with power to act without the other and with fuli power of substitution and resubstitution, to
execute for them and in their names the Form 10-K Report and any and ail amendments thereto, whether said
amendments add to, deiete from or otherwise aiterthe Form 10-K Report, or add or withdraw any exhibits or schedules to
be filed therewith and any and aii instruments in connection therewith. The undersigned hereby grant to each said
attorney fuli power and authority to do and perform in the name of and on behalf of the undersigned, and in any and aii
capacities, any act and thing whatsoever required or necessary to be done in and about the premises, asfuiiy and to aii
intents and purposes as the undersigned might do, hereby ratifying and approving the acts of each of the said attorneys.

IN WITNESS WHEREOF, the undersigned have hereunto settheir hands this 27th day of January, 2017.

/s/ Rodney C. Adkins /s/Wiiiiam H. Spence
Rodney C. Adkins William H. Spence

Isl John W. Conway /s/Natica von Aithann
John W. Conway Natica von Aithann

/s/Steven G. Elliott /s/Keith H. Williamson
Steven G. Elliott Keith H. Williamson

/s/Venkata Rajamannar Madabhushi /s/Armando Zagalo de Lima
Venkata Rajamannar Madabhushi Armando Zagalo de Lima

Is/ Craig A. Rogerson

Craig A. Rogerson

Source. PPLCORP 10^ February 17, 2017 Powered by Morningstar® Document Research®



Exhibit 31(a)

CERTIFICATinN

I, WILLIAM H. SPENCE, certify that;

1. Ihave reviewed this annual report on Form 10-KofPPL Corporation (the "registrant") for the year ended December 31,2016;

2. Based on my knowledge, this report does not contain any untrae statement ofamaterial fact or omit to state amaterial fact necessaty to make the
^atements made, in light ofthe circumstances under which such statements were made, not misleading with respect to the period covered by this

3. Based on ray knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results ofoperations and cash flows ofthe registrant as of, and for, the periods presented in this report;

4. The registrant sother certifying officer and Iare responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e)and 15d-l 5(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(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 inwhich this report isbeing prepared;

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

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

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

, The registrant's other certifying officer and 1have disclosed, based on our most recent evaluation ofintemal control over financial reporting, to the
registrant's auditors and the audit committee ofthe registrant's board ofdirectors (or persons performing the equivalent functions):

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

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

Date: Febraary 17,2017 /s/William H. Spence

William H. Spence

Chairman, President and ChiefExecutive Officer

(Principal Executive Officer)

PPL Corporation

The'nf 10^ February 17, 2017 Powered by Morningstar®' Document Research®



Exhibit 31(b)

^ CERTIFICATinN

I, VINCENTSORGI,certify that;

1. Ihave reviewed this annual report on Foim 10-KofPPL Corporation (the "registrant") for the year ended December 31,2016;

2. Based on my knowledge, this report does not contain any untrae statement ofamaterial fact or omit to state amaterial feet necessary to make the
statements made, inlight ofthe circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results ofoperations and cash fiows ofthe registrant as of, and for, the periods presented in this report;

4. The registrant sother certifying officer and Iare responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e)and 15d-l 5(e)) and intemal 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 theperiod inwhich this report isbeing prepared;

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

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

Disclosed in this report any change in the registrant's intemal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case ofan annual report) that has materially affected, or is reasonably likely
tomaterially affect, theregistrant's intemal control overfinancial reporting; and

d.

w The registrant sother certifying officer and Ihave disclosed, based on our most recent evaluation ofintemal control over financial reporting, to the
'̂ ^Sistiant sauditors and the audit committee ofthe registrant's board ofdirectors (or persons performing the equivalent functions):

significant deficiencies and material weaknesses inthe design or operation ofintemal control over financial reporting which are
reasonably likely toadversely affect the registrant's ability torecord, process, summarize and report financial information; and

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

Date: Febmary 17,2017 /s/Vincent Sorgi

Vincent Sorgi

Senior Vice President and ChiefFinancial Officer

(Principal Financial Officer)

PPL Corporation

Source. PPL CORP. 10-K, February 17, 2017 Powered by Morningstar- Document Research^
comprae or timely.Theuser assumes a/rrisks for artydamages or losses arisingfrom any use of this information.



Exhibit 31 (c)

CERTIFICATION

I, GREGORYN. DUDKIN, certify that:

1. Ihave reviewed this annual report on Form 10-KofPEL Electric Utilities Corporation (the "registrant") for the year ended December 31,2016;

2. Based on my knowledge, this report does not contain any untrae statement ofamaterial fact or omit to state amaterial fact necessary to make the
statements made, in light ofthe circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results ofoperations and cash flows ofthe registrant as of, and for, the periods presented in this report;

4. The registrant sother certifying officer and Iare responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules I3a-15(e) and 15d-I5(e)) and internal control over financial reporting (as defined in Exchange Aet Rules I3a-I5(f)and I5d-
15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, orcaused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating tothe registrant, including its consolidated subsidiaries, ismade known to us by others within
those entities, particularly during theperiod inwhich thisreport isbeing prepared;

b. Designed such internal control over finaneial reporting, orcaused such internal control over financial reporting to be designed under our
supervision, toprovide reasonable assurance regarding thereliability offinancialreporting and tbe preparation offinancial statements for
external purposes inaccordance with generally accepted accounting principles;

c. Evaluated the effectiveness ofthe registrant's disclosure controls and procedures and presented inthis report our conclusions about the
effectiveness ofthe disclosure controls and procedures, as ofthe end ofthe period covered bythis report based on such evaluation; and

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

The registrant sother certifying officer and Ihave disclosed, based on our most recent evaluation ofinternal control over financial reporting, to the
registrant's auditors and the audit conunittee ofthe registrant's board ofdirectors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses inthe design oroperation ofintemal control over financial reporting which are
reasonably likely toadversely affect theregistrant's ability torecord, process, summarize and report financial information; and

b. Any fraud, whether ornot material, that involves management orother employees who have asignificant role inthe registrant's intemal
control over financial reporting.

Date: Febraary 17,2017 /s/Gregory N.Dudkin

Gregory N. Dudkin

President

(Principal Executive Ofiieer)

PPL Electric Utilities Corporation

Source: PPL CORP. 10-K, February 17, 2017 Powered by Morningstar'® Document Research®
'P ''P PTf "J"' co'pp'p"' Theuserassumesallrisksforanydamagesorlossesarising fromanyuseof this information.



Exhibit 31(d)

CERTIFICATION

I, MARLENE C. BEERS,certify that:

I. Ihave reviewed this annual report on Fomi 10-KofPPL Electric Utilities Coiporation (the "registrant") for the year ended December 31,2016;

2. Based on my knowledge, this report does not contain any untrue statement ofamaterial fact or omit to state amaterial fact necessary to make the
statements made, in light ofthe circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial infonnation included in this report, fairly present in all material respects the
financial condition, results ofoperations and cash flows ofthe registrant as of, and for, the periods presented in this report;

4. The registrant sother certifying officer and Iare 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-I5(f)and I5d-
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 theperiod inwhich this report isbeing prepared;

b. Designed such internal control over financial reporting, or caused such intemal control over financial reporting to be designed under our
supervision, toprovide reasonable assurance regarding the reliability offinancial reporting and the preparation offinancial statements for
extemal purposes inaceordanee with generally accepted accounting principles;

c. Evaluated the effeetiveness ofthe registrant's disclosure controls and procedures and presented inthis report ourconclusions about the
effectiveness ofthe disclosure controls and procedures, as ofthe end ofthe period covered by this report based on such evaluation; and

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

I The registrant's other certifying officer and Ihave disclosed, based on our most recent evaluation ofinternal control over financial reporting, to the
registrant sauditors and the audit committee ofthe registrant's board ofdirectors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses inthe design oroperation ofintemal control over financial reporting which are
reasonably likely toadversely affect theregistrant's ability to record, process, summarize and report financial information; and

b. Any fiaud, whether ornot material, that involves management orother employees who have asignificant role in the registrant's intemal
control over financial reporting.

Date: Febraary 17,2017 /s/ Marlene C. Beers

Marlene C. Beers

Controller

(Principal Financial Officer)

PPL Electric Utilities Corporation

Source. PPL CORP. 10-K, February 17, 2017 Powered by Morningstar' Document Research®
The information contain^herein maynotbecopied, adapted ordistributed andisnotwarranted tobeaccurate, complete ortimely. The userassumes allrisks foranydamages orlosses arising from anyuseof thisinformation
except to the extent such damaaes or losses cannot be limitpd nrerrhlHefi huonnHrahtolauj Pact flnanr-lal t a a / •



Exhibit 31(e)

CERTIFICATION

I, VICTOR A. STAFFIERI,certify that:

1. Ihave reviewed this annual report on Form 10-K ofLG&E and KU Energy LLC (the "registrant") for the year ended December 31,2016;

2. Based on my knowledge, this report does not contain any untme statement ofamaterial fact oromit to state amaterial fact necessary to make the
statements made, in light ofthe circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results ofoperations and cash flows ofthe registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and Iare responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and I5d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-I5(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 theperiod inwhich this report isbeing prepared;

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

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

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

The registrant sother certifying officer and Ihave disclosed, based on our most reeent evaluation ofintemal control over financial reporting, to the
registrant sauditors and the audit committee ofthe registrant's board ofdirectors (or persons performing the equivalent functions):

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

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

Date: Febraary 17,2017 /s/Victor A.Staffieri

Victor A. Staffieri

Chairman ofthe Board and ChiefExecutive Officer

(Principal Executive Officer)

LG&E and KU Energy LLC

Source. PPL CORP 10J< Februar\' 17, 2017 Powered by Morningstar®' Document Research^



Exhibit 31(f)

CERTIFICATinN

I, KENT W. BLAKE, certify that:

1. Ihave reviewed this annual report on Form 10-K ofLG&E and KU Energy LLC (the "registrant") for the year ended December 31,2016;

2. Based on my knowledge, this report does not contain any untrue statement ofamaterial fact oromit to state amaterial faet necessary to make the
statements made, in light ofthe circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results ofoperations and cash flows ofthe registrant as of, and for, theperiods presented in this report;

4. The registrant sother certifying officer and Iare responsible for establishing and maintaining diselosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-l 5(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-l 5(f) and 15d-
15(f)) for the registrant and have:

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

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

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

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

The registrant sother certifying officer and Ihave disclosed, based on our most recent evaluation of intemal control over financial reporting, to the
registrants auditors and the audit committee ofthe registrant's board ofdirectors (or persons performing the equivalent functions):

significant deficiencies and material weaknesses in the design or operation ofintemal control over financial reporting whieh 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 asignificant role in the registrant's intemal
control over financial reporting.

Date: Febmaty 17,2017 /s/Kent W.Blake

Kent W. Blake

ChiefFinancial Officer

(Principal Financial Officer)

LG&E and KU Energy LLC

Source. PPL CORP 10^ February 17, 2017 Powered by Morningstar- Document Research®
Ineintormation contained her&n may not be copied, adapted or distributed and is .... . ..



Exhibit 31(g)
\

CERTIFICATION

1,VICTOR A. STAFFIERI, certily that:

1. Ihave reviewed this annual report on Form 10-K ofLouisville Gas and Electric Company (the "registrant") for the year ended December 31,2016;

2. Based on my knowledge, this report does not contain any untrae statement ofamaterial fact oromit to state amaterial fact necessary to make the
statements made, inlight ofthe circumstances under which such statements were made, not misleading with respect tothe period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results ofoperations and cash flows ofthe registrant asof, and for, the periods presented inthis report;

4. The registrant sother certifying officer and Iare responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-I5(e) and 15d-I5(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-I5(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 tothe registrant, including its consolidated subsidiaries, ismade known to us by others within
those entities, particularly during theperiod inwhich thisreport isbeing prepared;

b. Designed such internal control over financial reporting, orcaused such internal control over financial reporting to be designed under our
supervision, toprovide reasonable assurance regarding the reliability offinancial reporting and the preparation offinancial statements for
external purposes inaccordance with generally accepted accounting principles;

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

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

The registrant sother eertifying officer and 1have disclosed, based on our most reeent evaluation ofinternal control over financial reporting, to the
registrants auditors and the audit committee ofthe registrant's board ofdirectors (or persons performing the equivalent functions):

significant deficiencies and material weaknesses in the design or operation ofinternal control over financial reporting which are
reasonably likely toadversely affect the registrant's ability torecord, process, summarize and report financial information; and

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

Date: February 17,2017 /s/ VictorA.StafSeri

Victor A. Staffieri

Chairman ofthe Board and ChiefExecutive Officer

(Principal Executive Officer)

Louisville Gasand ElectricCompany

Source. PPL CORP. 10J< February 17, 2017 Powered by Morningstar- Document Research®



Exhibit 31(h)

CERTIFICATION

I, KENT W. BLAKE, certify that:

1. Ihave reviewed this annual report on Form 10-K ofLouisville Gas and Electric Company (the "registrant") for the year ended December 31,2016;

2. Based on my knowledge, this report does not contain any untrue statement ofamaterial fact or omit to state amaterial fact necessary to make the
statements made, in light ofthe circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results ofoperations and cash flows ofthe registrant as of, and for, the periods presented in this report;

4. The registrant sother certifying officer and Iare responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules I3a-I5(e) and I5d-I5(e)) and internal control over financial reporting (as defined in Exchange Act Rules I3a-I5(f) and I5d-
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, ismade known to us by others within
those entities, particularly during theperiod inwhich this report isbeing prepared;

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

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

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

The registrant sother certifying officer and Ihave disclosed, based on our most recent evaluation ofinternal control over financial reporting, to the
registrant's auditors and the audit committee ofthe registrant's board ofdirectors (or persons performing the equivalent functions):

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

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

Date: Februaiy 17,2017 s/ KentW.Blake

Kent W. Blake

ChiefFinancial Officer

(Principal Financial Officer)

LouisvilleGasand EleetricCompany

Source: PPLCORP 10J<^February 17, 2017 by Morningstar'S- Document Research^



Exhibit 31 (i)

i CERTTFlCATinN

I, VICTORA. STAFFIERI, certify that:

1. Ihave reviewed this annual report on Form 10-K ofKentucky Utilities Company (the "registrant") for the year ended December 31,2016;

2. Based on my knowledge, this report does not contain any untme statement ofamaterial fact or omit to state amaterial fact necessary to make the
statements made, in light ofthe circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results ofoperations and cash flows ofthe registrant as of, and for, the periods presented in this report;

4. The registrant sother certifying officer and 1are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-l 5(e) and 15d-l 5(e)) and intemal control over financial reporting (as defined in Exchange Act Rules 13a-l 5(f) and 15d-
15(f)) for the registrant and have:

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

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

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

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

The registrant's other certifying officer and 1have disclosed, based on our most recent evaluation ofintemal control over financial reporting, to the
registrant sauditors and the audit committee ofthe registrant's board ofdirectors (or persons performing the equivalent functions):

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

b. Any flaud, whether or not material, that involves management or other employees who have asignificant role in the registrant's intemal
control over financial reporting.

Date: Febraary 17,2017 /s/Victor A.Staffieri

Victor A. Staffieri

Chairman ofthe Board and ChiefExecutive Officer

(Principal Executive Officer)

Kentucky Utilities Company
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Exhibit 31(j)

CERTIFICATION

I, KENTW. BLAKE,certify that;

1. Ihave reviewed this annual report on Form 10-K ofKentucky Utilities Company (the "registrant") for the year ended December 31,2016;

2. Based on my knowledge, this report does not contain any untrae statement ofamaterial fact or omit to state amaterial fact necessary to make the
statements made, inlight ofthe circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results ofoperations and cash flows ofthe registrant as of, and for, the periods presented in this report;

4. The registrant sother certifying officer and Iare responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules I3a-I5(e) and I5d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules I3a-15(f) and 15d-
15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or eaused 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 theperiod inwhich this report isbeing prepared;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, toprovide reasonable assurance regarding the reliability offinancial reporting and the preparation offinancial statements for
external purposes inaccordance with generally accepted accounting principles;

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

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

The registrant sother certifying officer and 1have disclosed, based on our most recent evaluation ofinternal control over financial reporting, to the
registrants auditors and the audit committee ofthe registrant's board ofdirectors (orpersons performing the equivalent functions):

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

b. Any fiaud, whether or not material, that involves management or other employees who have asignificant role in the registrant's intemal
control over financial reporting.

Date: Febmaiy 17,2017 /s/ KentW.Blake

b.

d.

Kent W. Blake

ChiefFinancial Officer

(Principal Financial 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-K FOR THE YEAR ENDED DECEMBER 31, 2016

In connection with the annual report on Fonn 10-K ofPPL Corporation (the "Company") for the year ended December 31,2016, as filed with the
Securities and Exchange Commission on the date hereof (the "Covered Report"), we, William H. Spence, the Principal Executive Officer ofthe Company, and
Vincent Sorgi, the Principal Financial Officer ofthe Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 ofthe Satbanes-Qxley
Act of2002, hereby certify that:

• The Covered Report fully complies with the requirements ofSection 13(a) or15(d) ofthe Securities Exchange Act of1934, as amended;
and

The information contained intheCovered Report fairly presents, inall material respects, thefinancial condition and results of
operations ofthe Company.

Date: Febraary 17,2017 /s/William H. Spence

William H. Spence
Chairman, President and ChiefExecutive Officer
(Principal Executive Officer)
PPL Corporation

/s/ Vincent Sorgi

Vincent Sorgi
Senior Vice President and ChiefFinancial Officer
(Principal Financial Officer)
PPL Corporation

Asigned original ofthis 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 oritsstaffupon 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 PPLelectric utilities CORPORATION'S FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2016

In connection with the annual report on Form 10-K ofPPL Eleetric Utilities Corporation (the "Company") for the year ended December 31,2016, as
filed with the Securities and Exchange Commission on the date hereof (the "Covered Report"), we, Gregory N. Dudkin, the Principal Executive Officer ofthe
Company, and Marlene C. Beers, the Principal Financial Officer and Principal Accounting Officer ofthe Company, pursuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906ofthe Sarbanes-Oxley Actof2002, hereby certify that:

• The Covered Report fully complies with the requirements ofSection 13(a) or15(d) ofthe Securities Exchange Act of1934, as amended;
and

The information contained intheCovered Report fairly presents, inallmaterial respects, thefinancial condition and results of
operations ofthe Company.

Date: Febraary 17,2017 /s/ Gregory N. Dudkin

Gregory N. Dudkin
President

(Principal Executive Officer)
PPL Electric Utilities Corporation

/s/ Marlene C. Beers

Marlene C. Beers

Controller

(Principal Financial Officer)
PPL Electric Utilities Corporation

Asigned original ofthis wrrtten statement required by Section 906 has been provided to the Company and will be retained by the Company and
furnished to theSecurities and Exchange Commission oritsstaffupon request.

Source. PPL CORP. 10-K. February 17, 2017 Powered by Morningstaf'' Document Research®



Exhibit 32(c)
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
FOR LG&E AND KU ENERGY LLC'S FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2016

In connection with the annual report on Form 10-K ofLG&E and KU Energy LLC (the "Company") for the year ended December 31,2016, as filed
with the Securities and Exchange Commission on the date hereof(the "Covered Report"), we, Victor A. StaflReri, the Principal Executive Officer ofthe
Company, and Kent W. Blake, the Principal Financial Officer ofthe Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant toSection 906 ofthe
Sarbanes-Oxley Act of2002, hereby certify that:

• The Covered Report fully complies with the requirements ofSection 13(a) or15(d) ofthe Securities Exchange Act of1934, as amended;
and

The information contained in theCovered Report fairly presents, in allmaterial respects, thefinancial condition andresults of
operations ofthe Company.

Date: Febraary 17,2017 /s/ Victor A. Staffieri

Victor A. Staffieri

Chairman ofthe Board and ChiefExecutive Officer
(Principal Executive Officer)
LG&E and KU Energy LLC

Is/ Kent W.Blake

Kent W. Blake

ChiefFinancial Officer

(Principal Financial Officer)
LG&E and KU Energy LLC

^ Asigned original ofthis wrrtten statement required by Section 906 has been provided to the Company and will be retained by the Company and
imished to theSecurities and Exchange Commission oritsstaffupon request.

Source. PPL CORP. 10-K. February 17, 2017 Powered by Morningstar'̂ ' Document Research®



Exhibit 32(d)
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION906 OF THE SARBANES-OXLEY ACTOF 2002
for LOUISVILLE GAS AND ELECTRIC COMPANY'S FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2016

In connection with the annual report on Form 10-K ofLouisville Gas and Eleetric Company (the "Company") for the year ended December 31,2016,
as filed with the Securities and Exehange Commission on the date hereof(the "Covered Report"), we, Victor A. Staffieri, the Principal Executive Officer ofthe
Company, and Kent W. Blake, the Principal Financial Officer ofthe Company, pursuant to 18 U.S.C. Seetion 1350, as adopted pursuant to Section 906 ofthe
Sarbanes-Oxley Actof2002, hereby eertily that:

• The Covered Report fully eomplies with the requirements ofSection 13(a) or15(d) ofthe Securities Exchange Act of1934, as amended;
and

The information contained intheCovered Report fairly presents, inall material respects, thefinancial condition and results of
operations ofthe Company

Date: Febraary 17,2017 /s/ VictorA. Staffieri

Victor A. Staffieri

Chairman ofthe Board and ChiefExecutive Officer
(Principal Executive Officer)
Louisville Gas and Electric Company

/s/ Kent W. Blake

Kent W. Blake

ChiefFinancial Officer

(Principal Financial Officer)
Louisville Gas and Electric Company

Asigned original ofthis written statement required by Section 906 has been provided to the Company and will be retained by the Company and
. fiimished to the Securities and Exchange Commission oritsstaffupon request.

Source. PPL CORP. 10^ February 17, 2017 Powered by Morningstar® Document Research^



Exhibit 32(e)
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
for KENTUCKY UTILITIES COMPANY'S FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2016

In connection with the annual report on Form 10-K ofKentucky Utilities Company (the "Company") for the year ended December 31,2016, as filed
with the Securities and Exchange Commission on the date hereof (the "Covered Report"), we, Victor A. Staffieri, the Principal Executive Officer ofthe
Company, and Kent W. Blake, the Principal Financial Officer ofthe Company, pursuant to 18 U.S.C. Section 1350, as adopted pureuant to Section 906 ofthe
Sarbanes-Oxley Actof2002, hereby certifythat:

• The Covered Report fully complies with the requirements ofSection 13(a) or15(d) ofthe Securities Exchange Act of1934, as amended;
and

• The information contained intheCovered Report fairly presents, inall material respects, thefinancial condition and results of
operations ofthe Company.

Date: Februaiy 17,2017 /s/ Victor A. Staffieri

Victor A. Staffieri

Chairman ofthe Board and ChiefExecutive Officer
(Principal Executive Officer)
Kentucky Utilities Company

/s/ Kent W. Blake

Kent W. Blake

ChiefFinancial Officer

(Principal Financial Officer)
Kentucky Utilities Company

Asigned original ofthis written statement required by Section 906 has been provided to the Company and will be retained by the Company and
fitmished to theSecurities and Exchange Commission oritsstaffupon request.

Source. PPL CORP. 10-K. February 17, 2017 Powered by Morningstar® Document Research®^



PPL CORPORATION AND SUBSIDIARIES

LONG-TERM DEBT SCHEDULE

(Unaudited)

(Millions ofDollars)

Interest

Exhibit 99(a)

Maturity
Rate Date December 31,2016

PPL

U.S.

PPL Capital Funding

Senior Unsecured Notes

69352PAD5 4.200% 06/15/2022 $ 400
69352PAE3 3.500% 12/01/2022 400

69352PAG8 1.900% 06/01/2018 250
69352PAF0 3.400% 06/01/2023 600

69352PAH6 4.700% 06/01/2043 300
69352PAK9 3.950% 03/15/2024 350

69352PAJ2 5.000% 03/15/2044 400
69352PAL7 3.100% 05/15/2026 650

Total Senior Unsecured Notes
3,350

Junior Subordinated Notes

69352PAC7 6.700% 03/30/2067 480
69352P202 5.900% 04/30/2073 450

Total Junior Subordinated Notes
930

Total PPLCapital Funding Long-term Debt
4,280

PL Electric

Senior Secured Notes/First Mortgage Bonds
2.864

Total PPL Electric Long-term Debt
2,864

LKE

Senior Unsecured Notes
725

First Mortgage Bonds
3,985

Total LKE Long-term Debt'
4,710

Total U.S. Long-term Debt
11,854

Source PPL CORP. tO-X, February 17. 2017 Powered bv Morningsrar' Documenl Research®



Interest Maturit>
Rate Date December 31.2016

JC

Senior Unsecured Notes

USG7208UAA90 5.375% 05/01/2021 500

USG9796VAD58 7.250% 12/15/2017 100
USG9796VAE32 7.375% 12/15/2028 202

XSI315962602 3.625% 11/06/2023 625

XS062733322I 5.250% 01/17/2023 875

XS0568142482 6.250% 12/10/2040 312
XS0568I42052 6.000% 05/09/2025 312

XS0627336323 5.750% 04/16/2032 1,000
XS0979476602 3.875% 10/17/2024 500

XS0061222484 9.250% 11/09/2020 188
XS02800I4282 4.804% 12/21/2037 281

XS0496999219 5.750% 03/23/2040 250
XS0I655I03I3 5.875% 03/25/2027 312

XS04969751I0 5.750% 03/23/2040 250
Total Senior Unsecured Notes

5,707
Index-Linked Notes '

XS0632038666 2.671% 06/01/2043 199
XS0974143439 1.676% 09/24/2052 139
XS0277685987 1.541% 12/01/2053 174
XS0279320708 1.541% 12/01/2056 199
N/A' 0.498% 05/31/2026 127

Total Index-Linked Notes
838

Total U.K. Long-term Debt
6,545

Total Long-termDebt BeforeAdjustments
18,399

Fair market value adjustments

Unamortized premium and (discount), net

Unamortized debt issuance costs

Total Long-term Debt

Lesscurrent portion of Long-termDebt

Total Long-term Debt, noncurrent

Soutce PPLCORP 10-K. Februaiv 17, 2111 ?
Theinform^ion contained heroin maynotbecopied, adaptedordistributed andisnot warranted to beaccurate complete
exceot to tneextent such flaimtftO^nrlnCKOKfannr,* halimitabd4 Wip h.. i.<-i-.. r% t: .. ^

22

20

(115)

18,326

518

17,808

Powered byMomingstar' Document Research®
or timely. Theus^ assumes allrisks for any damages or losses arisingfrom any use of tftis information.



Interest Maturitj'

1 Rate Date December 31,2016
^PL Electric

Senior Secured Notes/First Mortgage Bonds

524808BU5 ' 0.900% 09/01/2029 $ 116

524808BV3' 0.900% 02/15/2027 108

70869MAC8 4.000% 10/01/2023 90

69351UAG8 5.150% 12/15/2020 100

69351UAP8 3.000% 09/15/2021 400

69351UAQ6 2.500% 09/01/2022 250

69351UAH6 6.450% 08/15/2037 250

69351UAM5 6.250% 05/15/2039 300

69351UAN3 5.200% 07/15/2041 250

69351UAR4 4.750% 07/15/2043 350

69351UAS2 4.125% 06/15/2044 300

69351UAT0 4.150% 10/01/2045 350

Total Senior Secured Notes 2,864
Total Long-term Debt Before Adjustments 2,864

Unamoitized discount

Unamortized debt issuance costs

Total Long-term Debt

Less current portion ofLong-term Debt

Total Long-term Debt, noncurrent

.KE

Senior Unsecured Notes

50188FAD7

50188FAE5

Total Senior Unsecured Notes

LG&E

First Mortgage Bonds

KU

First Mortgage Bonds

Total Long-term Debt Before Adjustments

Fair market value adjustments

Unamortized discount

Unamortized debt issuance costs

Total Long-term Debt

Less current portion ofLong-term Debt

Total Long-term Debt, noncurrent'

3.750%

4.375%

Source PPLCORP 10-K, Febiuarv 17. 2017
r/ieinform^ion contained herein may notijecopied, adapted ordistributed andisnotwarranted tobeaccurate, compiete or timety. The userassumes allrisks fora
OtCeOt to th6BXtent ISUrh InWM rannnt ho limitarf nr Mfsliirdaet Kir esrerxtia'estslas l-wra. O-w-. : m r .a .. . ..

11/15/2020 $

10/01/2021

(12)

(21)

2,831

224

2,607

475

250

725

1,634

2,351

4,710

(1)

(15)

(29)

4,665

194

4,471

Powered byMoiningslat' Docrimenl Re.seaicb^
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Interest Maturits'

Rate Date December 31,2016
G&E

First Mortgage Bonds

47302PAA8' 1.300% 09/01/2027 $ 10

473044BV6'' 0.850% 09/01/2026 23

546676AU1 5.125% 11/15/2040 285

546676AV9 4.650% 11/15/2043 250

546676AW7 3.300% 10/01/2025 300

546676AX5 4.375% 10/01/2045 250

546749AJ1 " 1.650% 10/01/2033 128

546749AK8" 2.200% 02/01/2035 40

546749AL6" 1.350% 11/01/2027 35

546751AE8' 1.150% 06/01/2033 31

546751AG3'' 1.600% 06/01/2033 35

896221AA6 4.600% 06/01/2033 60

896224AW2' 1.350% 11/01/2027 35

896224AX0' 1.050% 09/01/2026 27

896224AY8 0.830% 09/01/2044 125

Total Long-term Debt Before Adjustments 1,634

Fair market value adjustments
(1)

Unamortized discount
(4)

Unamortized debt issuance costs
(12)

Total Long-term Debt 1,617
Less current portion ofLong-term Debt

194

Total Long-term Debt, noncurrent $ 1,423

Source PPLCORP. 10-K, febiuarv 17, 2017
Theinformation containedherein maynot becopied, adaptedor distributed and isnot warranted to beaccurate, complete or timely Theuser
except to the extent such damaaes or tnsxest rennnt ho limiteri nr ovrhiiHoH hu Oioi 1
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Interest Maturity
Rate Date December 31,2016

First Mortgage Bonds

144838AA7" 0.850% 02/01/2032 $ 21
144838AB5 " 0.850% 02/01/2032 2

144838AD1" 1.050% 09/01/2042 96

14483RAH0 5.750% 02/01/2026 18

14483RAM9'' 0.750% 10/01/2034 50

14483RAN7'' 0.730% 02/01/2032 78

14483RAP2'' 0.710% 10/01/2034 54
491674BE6 3.250% 11/01/2020 500

491674BG1/BF3 5.125% 11/01/2040 750
49I674BJ5 4.650% 11/15/2043 250
49I674BK2 3.300% 10/01/2025 250
491674BL0 4.375% 10/01/2045 250
587824AA1 0.850% 02/01/2032 8
587829AC6 " 0.740% 05/01/2023 13
62479PAA4'' 0.850% 02/01/2032 2
896221AC2 6.000% 03/01/2037 9

Total Long-termDebt BeforeAdjustments
2,351

Unamortized discount

Unamortized debt issuance costs

Total Long-term Debt

Less cuirent portion of Long-term Debt

Total Long-term Debt, noncurrent

(1)Excludes a $400 million intercompany note between LKE and an affiliatedue 2026.
(2)Principal amount of the notes are adjusted based onchanges in a specified index, asdetailed in the terms of the related indentures.
(3)No CUSIP - Facility loan.
(4)Securities are currently in aterm rate mode. Securities may be put back to the company on adate prior to the stated maturity date.
(5)Securities have a floating rate ofinterest that periodically resets. At December 31. 2016 the weighted average rate ofthe $158 million ofnotes at LG&E was 0.86%.
(6|Securitieshave a floating rate of interest that periodically resets. At December 31. 2016 the weighted average rate of the $228 million ofnotes atKU was 0.75%.
(7)Securities may beput back tothe company ona date prior to the stated maturity date.

(9)

(15)

2,327

2,327

Source PPLCORP, 10-k febriiaiv 17 2017 Powered by Mornmgstar' Document Reseaich®
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