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Ms. Gwen R. Pinson 
Executive Director 
Kentucky Public Service Commission 
211 Sower Boulevard 
P.O. Box 615 
Frankfort, Kentucky 40602-0615 

November 5, 2018 

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

Dear Ms Pinson: 

Pursuant to the Commission' s Order dated September 30, 2010 in the 
aforementioned case, Louisville Gas and Electric Company ("LG&E") and 
Kentucky Utilities Company ("KU"), (collectively, the "Companies") submit 
one copy ofthe Securities and Exchange Commission ("SEC") Form 10-Q for 
PPL Corporation and its current and former subsidiaries for Period Ended 
September 30, 2018. This information is being made pursuant to Appendix C, 
Commitment No. 21. 

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

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

Sincerely, 

~~ 
Rick E. Lovekamp 
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Quarterly report with a continuing view of a company's financial position 
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assumes all risks for any damages or losses arising from any use of this information, except to the extent such damages or losses cannot be 
limited or excluded by applicable law. Past financial performance is no guarantee of future results. 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 10-Q 

[X] QUARTERLY REPORT PURS ANf TO SECTION 13 OR 15 (d) OF THE SECURIT[ES EXCHANGE ACT OF 1934 for the quanerly period 
ended September 30, 20 I 8. 

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 

.!:fu..n:l!lli 

1-11459 

1-905 

333-173665 

1-2893 

1-3464 

Registrant ; State of Incorporation; 
Address and Telephone Number 

PPL Co rpora tion 
(Exact name o f Registrant as specified in its chaner) 
(Penn sylvania) 
Two onh in th Street 
Allentown , PA 18101 -1179 
(6 10)774-5151 

PPL Elec tric Utilities Co rpor a tion 
(Exact name of Registrant as specified in its chaner) 
(Penn sy lvania) 
Two Nonh inth Street 
Allentown,PA 18101-1179 
(61 0)774-515 1 

LC&E a nd KU EnHgy LLC 
(Exact name ofRegistrant as specified in its chaner) 
(Kentucky) 
220 West Main Street 
Loui svi lle , KY 40202 -13 77 
(502) 627-2000 

Louisvill e Cas a nd Elect ri c Co mpa ny 
(Exact name ofRegistrant as specified in its chaner) 
(Kentucky) 
220 West Main Street 
Louisville, KY 40202-13 77 
(5 02) 62 7-2000 

Kentucky Utiliti es Co mpa ny 
(Exact name of Registrant as specified in its chaner) 
(Kentucky and Virginia) 
One Quality Street 
Lexington , KY 40507-1462 
(502) 627-2000 

rn.s Employer 
Identification o. 

23-2758192 

23-0959590 

20-0523163 

61-0264150 

61-0247570 
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Indicate by check mark whether the registrants (I) have filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of1934 
during the preceding 12 months (or for such shorter period that the registrnnts were required to file such reports), and (2) have been subject to such filing 
requirements for the past 90 days. 

PPL Corporntion YesJL No 

PPL Electric Utilities Cmporntion YesJL No 

LG&E and KU Energy LLC Yes.l.L No 

Louisville Gas and Electric Company Yes .X.. No 

Kentucky Utilities Company YesJL No 

Indicate by check mark whether the registrnnts have submitted electronically every lnternctive Data File required to be submitted pursuant to Rule 405 of 
Regulation S-T (§ 23 2.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrants were required to submit such files). 

PPL Corporntion Yes.x_ No 

PPL Electric Utilities Corporntion YesJL No 

LG&E and KU Energy LLC YesJL No 

Louisville Gas and Electric Company YesJL No 

Kentucky Utilities Company YesJL No 

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

PPL Corporntion 

PPL Electric Utilities Corporntion 

LG&E and KU Energy LLC 

Louisville Gas and Electric Company 

Kentucky Utilities Company 

Large accelernted 
filer 

[X] 

[ ] 

[ ] 

[ ] 

[ ] 

Accelernted 
filer 

Non-accelernted Smaller reporting Emerging growth 
filer company company 

[ ] 

[X] 

[X] 

[X] 

[X] 

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

PPL Corporntion 

PPL Electric Utilities Cmporntion 

LG&E and KU Energy LLC 

Louisville Gas and Electric Company 

Kentucky Utilities Company 

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

PPL Corporntion Yes 

PPL Electric Utilities Cmporntion Yes 

LG&E and KU Energy LLC Yes 

Louisville Gas and Electric Company Yes 

Kentucky Utilities Company Yes 

Source: PPL CORP. 10-Q November 01. 2018 

NolL 

NolL 

NolL 

NolL 

NoJL 

Pomred by Morningstar''; Document Research"' 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information, 
except to the extent such damages or losses cannol be limited or excluded by applicable taw. Past financial performance is no guarantee of future results. 
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Indicate the number of shares ou tstanding of each of the issuer's classes of common stock, as of th e latest practicable date . 

PPL Corporation 

PPL Electric Utilities Corporation 

LG&E and KU Energy LLC 

Louisville Gas and Electric Company 

Kentuck y Utilities Company 

Common stock, $0.0 I par va lue, 720,199,922 shares outstanding at October 25, 2018. 

Common stock, no par value, 66,368,056 shares outstanding and all held by PPL Corporation 
at October 25,201 8. 

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

Common stock, no par value, 2 1,294,223 shares outstanding and a ll held by LG&E and KU 
Energy LLC at October 25,20 18. 

Common stock, no par value, 3 7,8 17,878 shares outstanding and all held by LG&E and KU 
Energy LLC at October 25, 20 18. 

This docum ent is ava ilable free of charge at the Investors section of PPL Co rporati on' s website at www.pplweb.com. Howeve r , informatio n on this 
website docs not constitute a part of this Form I 0-Q. 
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PP L CORPORA T IO 
PP L E L ECfRJC UT ILIT IES CORPO RAT IO 

LG&E A D KU E E RGY LLC 
L O UISVILL E GA AN D ELECf RI C CO M PANY 

K ENTUCKY TILITI E COM PANY 

FORM 10-Q 
FOR THE QUARTER ENDED SEPTEMBER 30, 2018 

Table of Con tents 

This combined Form I 0-Q is separately filed by the following Registrants in their individual capacity: PPL Corporation , PPL Electric Utilities Corporation, 
LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities Company. information contained herein relating to any individual 
Registrant is filed by such Registrant solely on its own behalf, and no Registrant makes any representation as to information relating to any other Registrant , 
except that information under "Forward-Looking Information" relating to subsidiaries ofPPL Corporation is also attributed to PPL Corporation and 
information relating to the subsidiaries ofLG&E and KU Energy LLC is also attributed to LG&E and KU Energy LLC. 

Unless otherwise specified, references in this Repon , individually, to PPL Corporation , PPL Electric Utilities Corporation , LG&E and KU Energy LLC, 
Louisvi lle Gas and Electric Company and Kentucky Utilities Company are refere nces to such en titi es directly or to one or more oft heir subsidiaries, as the 
case may be, the financia l result s of which subsidiaries are conso lidated in to such Registrants' fi nancial statements in accordance wi th GAAP. This 
presentat ion has been ap plied where identification ofpanicu larsubsidiaries is no t material to the matter being disclosed , and to conform narrative disclosures 
to the presentation of financial information on a consolidated basis. 

GLOSSARY OF JERMS AND ABBR£VIATIONS 

FORWARD-LOOKING INFORMATIO 

PART I. FIN A CIAL INFORMA TIO 

Item I. Financial Statements 

PPL Corporation and Subsidiaries 

Condensed Consolidated Statements of Income 

Condensed Consolidated Statements of Comprehensive Income 

Condensed Consolidated Statements of Cash Flows 

Condensed Consolidated Balanoe Sheets 

Condensed Consolidated Statements of Eauitv 

PPL Electric Utilities Corporation and ubsidiaries 

Condensed Consolidated Statements of Income 

Condensed Consolidated Statements of Cash Flows 

Condensed Consolidated Balance Sheets 

Copdensed Consolidated Statements ofEgujtv 

LG&E and KU Energy LLC and Subs idia ries 

Condensed Consolidated Statements oflncome 

Condensed Consolidated Statements of Comprehensive Income 

Condensed Consolidated Statements of Cash Flows 

Condensed Consolidated Balance Sheets 

Condensed Consolidated Statements of Equjtv 

Louisville Gas an d Electric Company 

Condensed Statements oflncome 

Condensed Statements of Cash Flows 

Condensed Balance Sheets 

Condensed Statements ofEquitv 

Kentucky tilities Company 

o PPlt lR 1 

Condensed Statements of Income 

Condensed Statements of Cash Flows 

Condensed Balance Sheets 

Condensed Statements of Equity 
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Combined otes to Condensed Financial Statements (Unaudited) 

1. Interim Financial Statements 

2 Summary of Significant Accounting Policies 

3 Segment and Related Information 

4. Revenue from Contracts with Customers 

5 Earnings Per Share 

6. Income Taxes 

7 Utility Rate Regulation 

8. Financing Activities 

9. Defined Benefits 

I 0 Commitments and Contingencies 

II. Related Partv Transactions 

12 Other Income CExoensel - net 

I 3 Fair Value Measurements 

14. Derivative Instruments and Hedging Activities 

I 5 Asset Retirement Obligations 

16. Accumulated Other Comprehensi ve Income CL9ssl 

!7. New Accounting Gujdance Pendjng Mootion 

Item 2. Combined Management's Di cuss ion and Analysis of Financial Condition and Results of Operations 

~ 
Introduction 

Business Strategy 

Financial and Operational Developments 

Results of Ooerations 

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

PPL Electric Utilities Coworation and Subsidiaries - Statement oflncome Analysis Earnings and Miusted Gross Margins 

LG&E and KU Energy LLC and Subsidiaries- Statement of Income Analysis. Earnings and Adjusted Gross Margins 

Louisville Gas and Electric Company - Statement of Income Analysis Earnings and Miusted Gross Margins 

Kentucky Utilities Company - Statement of Income Analysis. Earn ings and Ad justed Gross Margins 

Financial Condition 

Liquidity and Capital Resources 

Risk Management 

Foreign CurrenCY Translation 

Related Partv Transactions 

Acauisitions DeveloPment and Divestitures 

Environmental Matters 

New Accounting Guidance 

Application ofCdtical Accounting Policies 

Item 3. Quantitative and Qualitative Di closures About Market Risk 

Item 4 Co0tr9ls and Procedures 

PA RI II. OTH ER INFO RM A IIO 1 

Item I Legal Proceedings 

Item !A. Risk Factors 

Item 4. Mine Safety Disclosures 

Item 5, Other In formation 

Item 6 Exhibits 

SIGNATURES 

COMPUTATIONS OF RATIO OF EARNINGS TO FlXED CHARGES 

CERTIF ICATES OF PRJNCIP AL EXECUTIV E O FFICER A D PRJNCIPA L FINA NCIAL OFF ICER 
PURSUA ITO SECTION 302 OF THE SA RBA ES-OX LEY ACT OF 2002 

CERTIFICATES OF PRJNCIPAL EXECUTIVE OFFICER AND PRJNCIPAL FINANCIAL O FFICER 
PURSUA I TO SECTION 906 OF TH E SARBA ES-OXLEY ACT OF 2002 
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GLOSSARY OF TERMS AND ABBREVIATIONS 

PPL Corporati on and its subsidiaries 

KU - Kentuck y Utilities Company, a public utility subsidiary ofLKE engaged in the regulated generation, tran smission , distribution and sale of electricity, 
primarily in Kentucky. 

LG&E - Louisvi ll e Gas and Electric Co mpany, a publi c utility subsidiary of LKE engaged in the regulated generatio n, transmission, di stribution and sa le of 
elec tricity and the distribution and sale of natural gas in Kentucky . 

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

LKS - LG&E and KU Services Company, a subsidi ary of LKE th at pro vi des admini strati ve, management , and support services primarily to LKE and its 
subsi diaries. 

PPL - PPL Corporation , the parent holding company of PPL Electric, PPL Energy Funding, PPL Capital Funding, LKE and other subsid iaries. 

PPL Capital Funding - PPL Capital Funding, lnc., a financing subsid iary ofPPL that provides finan cing for the operations of PPL and certain subsidiaries . 
Debt issued by PPL Capital Funding is guaranteed as to payment by PPL. 

PPL Electric - PPL Electric Utilitie Corporatio n, a public utilit y subsidiary ofPPL engaged in the regulated transmission and distribution of electricity in 
its Pennsy lvan ia service area and that provides e lectricity supp ly to its retail customers in this area as a PLR. 

PPL Energy Funding - PPL Energy Funding Corporation, a sub sidiary of PPL and the parent holding company ofPPL Global and o ther subsidiaries. 

PPL EU Services - PPL EU Services Corporation , a subsidiary ofPPL that provides admini strat ive, management and support erv ices primarily to PPL 
Electric . 

PPL Global - PPL Global, LLC, a subsi diary ofPPL Energy Funding that , pri marily through its subsid iaries , o wns and operates WPD, PPL's regulated 
electricity di stribution bu sin esses in the U.K. 

PPL Services - PPL Services Corporation, a subsidiary of PPL that provi des admin istra ti ve, management and support services to PPL and its subsidiaries. 

PPL WPD Limited - an indirect U.K. subsi di ary ofPPL Global. Following a reorganization in October 2015 and October 2017 , PPL WPD Limited is an 
indirect parent to WPD pic having previously been a istercompany. 

WPD - refers to PPL WPD Limi ted and its sub idiaries . 

WPD (East Midlands) - Western Power Distribut ion (East Midl ands) pic, a British regional e lectricity distribution ut ility company . 

WPD pic - Western Power Di stribut ion pic, an ind irect U.K. subsidiary of PPL WPD Limited . Its principal indi rectly owned subsi diaries are WPD (East 
Midlands), WPD (Sou th Wales), WPD (South West) and WPD (West Midl and s). 

WPD Midlands - refers to WPD (East Midlands) and WPD (West Midl and s), collectively. 

WPD (South Wales)- Western Power Di stributi on (South Wales) pic, a British regi onal electri city d istribution utility company. 

WPD (South West) - Western Power Distribution (So uth West ) p ic, a Brit ish regio nal electricity di stributio n utility company. 

WPD (West Midlands) - Western Power Di stribution (West Midlands) pic, a Briti sh regional electricity distribution ut ility company. 

Sour e PPL CORP 1 :l Novemrrer 0' L' 1~ I' •.ve·ed 0\ Mornrr gsnr Document Research"' 
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WKE - Western Kentucky Energy Corp. , a subsid iary ofLKE that leased certain no n-regula ted uti lit y generating pl ants in western Kentu cky until July 2009. 

Other terms and abbreviations 

£ - British pound sterling. 

2017 Form 10-K - An nu al Report to the SEC on Form I 0-K for the year ended December 3 1, 20 17 . 

Act 11 - Act II of20 12 that became effecti ve on April 16, 20 12. The Pen nsy lv ani a legislation autho ri zed the PUC to approve two specific ra temak ing 
mechani sms : the use o f a full y projected future test year in base rate proceedings and , subject to ce rt ain conditions, a DSIC. 

Act 129 - Act 129 of2008 that became effect ive in October 2008. The law amended the Pennsylvania Publ ic Utilit y Code and created an energy efficiency 
and con servation program and smart meterin g techno logy requirements, adopted new PLR e lectri city supp ly procurement ru les, provided remedies fo r market 
misconduct and changed the Al ternative Energy Portfolio Standard (AEPS). 

Act 129 Smart Meter program - PPL Electric's system wide meter replacement p rogram that installs wire less dig ital meters that provide secure 
communi cation between PPL Electric and the meter as we ll as all related infrastructure . 

Adjusted Gross Margins - a non-GAAP finan cial measure o f performance used in "It em 2. Combin ed Management 's Di scussio n and Analysis of Financi al 
Condition and Results of Operatio ns" (M D&A). 

Advanced Metering System - meters and meter-readi ng systems that prov ide two-way commu nication capabilities, wh ich communicate usage and oth er 
relevant data to LG&E and KU at regular intervals, and are also able to receive information fro m LG&E and KU, such as software upgrades and requests to 
provide meter readings in rea l ti me . 

AFUDC - allowance fo r fund s used duri ng co nstruct ion . The cost of eq uity and debt funds used to fi nance co nstruction projects of regul ated businesses, 
which is capita lized as part of construction costs. 

AOCI - accumulated other co mprehensive income o r loss . 

ARO - asset retirement obl iga tion. 

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

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

Clean Air Act - federa l legislation enac ted to address certai n environmental issues re lated to ai r emissions, includ ing acid rain , ozone and toxic air 
emissions. 

Clean Water Act - federa l legislation enacted to add ress certain environmenta l issues rela ting to water quality including effluent di scharges, cooling wa ter 
intake, and dredge an d fi ll activities . 

COBRA - Consolidated Omn ibus Budget Reconc il iation Act, wh ich provides indi vid uals the opti o n to temporari ly continue employer group hea lth 
insurance coverage afte r termi nation of emp loyment. 

CPCN - Cert ificate of Pub lic Convenience and Necessity . Authori ty gran ted by th e KPSC pursuant to Kentucky Rev ised Statute 278.020 to provide utilit y 
service to o r for the pub li c or the construction of certain p lant, equ ipment, pro perty or facility fo r fu mishing of utility service to the public. 

CPIH - Consumer Price lndex including o wner-occupiers' housing costs . An agg regate measure o f changes in the cost ofliving in the U.K., including a 
measure o f owner-<>ccupiers' housing costs. 

Customer Choice Act - the Pennsylvania Elect ri city Generation Customer Cho ice and Co mpetition Act, leg islat io n enacted to restructu re the state's 
electri c utili ty industry to crea te retail access to a competi tive market for generat io n of electric ity. 

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

DNO - Distribution etwork Operator in the U.K. 

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

DSIC - the Distribution System Improvement Charge authorized under Act I I , wh ich is an alternative ratemaking mechanism providing more-timely cost 
recovery of qualifying distribution system capital expenditures. 

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

DUoS - Distribution Use of System, the charge to licensed thi rd party energy suppliers who are WPD's customers and use WPD's networks to deliver 
electricity to their customers, the end-users. 

Earnings from Ongoing Operations - a non-GAAP financia l measure of earnings adjusted fort he impact of specia l items and used in "Item 2. Combined 
Management's Discussion and Analysis of Financial Condition and Results of Operations" (MD&A). 

ECR - Environmenta l Cos t Recovery . Pursuan t to Kentucky Revised Statute 278 . I 83 , Kentucky electric utilities are entitled to the current recovery of costs 
of complying with the Clean Air Act , as amended, and those federal , state or local environmental requirements that apply to coal combustion wastes and 
byproducts from the production of energy from coal. 

ELG(s) - Effluent Limitation Guidelines, regu lations promulgated by the EPA. 

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

EPS - earnings per share. 

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

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

GBP - British pound sterling. 

GHG(s) - greenhouse gas(es). 

GL T - gas line tracker. The KPSC approved mechanism for LG&E's recovery of costs associated wi th gas transmission Jines, gas service lines, gas risers, leak 
mitigation , and gas main replacements. 

HB 487 - House Bill487 . Comprehensive Kentucky state tax legislation enacted on April 27, 20 I 8. 

IBEW -international Brotherhood of Electrical Workers. 

IRS - internal Revenue Service, a U.S. gove rn ment agency. 

IT -information Technology. 

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

kV - ki lovo lt. 

kWh - ki lowatt hour, basic unit of electrical energy. 
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L/BOR - London Interbank Offered Rate . 

Mcf- one thousand cubic feet , a unit of measure for natura l gas . 

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

MPR - Mid-period review, which is a review of output req uirements in RIIO-EDI that can be initiated by Ofgem halfway through the price control coveri ng 
materia l changes to existing outputs that can be justified by clear changes in government policy or new outputs that may be needed to meet the needs of 
consumers and other network users. On Apri l 30, 2018, Of gem decided not to engage in a mid-period review of the RIJO-EDI price-control period. 

MW - megawatt, one thousand kilowatts . 

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

NERC - North American Electric Reliabi lity Corporation. 

New Source Review - a Clean Air Act program that requires industrial faci lities to install upda ted pollution contro l equipment when they are bu ilt or when 
making a modification that increases emissions beyond certa in allowable thresholds . 

NPNS - th e normal purchases and normal sales exception as permitted by deriva tive account ing rules. Derivatives th at quality for th is exception may receive 
accrua l accounting treatment. 

OCI - o ther comprehensive income or loss. 

Ofgem - Office ofGas and Electricity Markets, the British agency that regu lates transmission, distribution and who lesale sales of electricity and re lated 
matters. 

OVEC - Ohio Valley Electric Corporation, located in Piketo n, Ohio , an en tity in which LKE ind irec tly owns an 8. 13% interest (consists ofLG&E's 5.63% 
and KU's 2.50% interests), which is accounted for as a cost-method investment. OVEC owns and o perates two coal-fired power plants, the Kyger Creek plant 
in Ohio and the Clifty Creek plant in lndiana, with combined capacities of2, 120 MW. 

Performance unit - stock-based compensation award that represents a variabl e number of shares ofPPL common stock that a recipient may receive based on 
PPL's attain ment of(i) to tal shareowner return (TSR) over a three-yearperforn1ance period as compared to companies in the Philadelph ia Stock Exchange 
Utility lndex; or (ii) corporate return on equity (ROE) based on the average ofthe annual ROE for each year of the three-year performance period . 

PJM - PJ M Interconnection , L.L.C ., operatorofthe electric ity transmission network and electric ity energy market in all or parts of Delaware,lllinois, lnd iana, 
Kentucky, Maryland, Michigan , New Jersey , North Carolina, Ohio, Pennsylvania, Tennessee, Virg in ia, West Virg inia and the Distric t of Columbia. 

PLR - Provider of Last Resort, the role ofPPL Electric in prov iding defuult electricity supply wi th in its delivery area to retail custo mers who have not chosen 
to select an alternative electricity supplie r under the Customer Choice Act. 

PP&E - property, plant and equipment. 

PPL Energy Supply - prior to the June I , 20 15 spinoff, PPL Energy Supply, LLC, a subsidiary ofPPL Energy Funding and the ind irect parent company of 
PPL Montana, LLC . 

PUC - Pen nsylvania Publi c Utility Commission, the state agency that regulates certain ratemaki ng, services, account ing and operations of Pennsylvania 
utilities. 
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RA V - regulatory asset va lue. This tem1, used within the U. K. regu latory enviro nment, is also commonly known as RAB or regulatory asset base. RA Vis 
based on historical investmen t costs at time of privatization, plus subsequent allowed additions less annual regu latory depreciation , and represents th e value 
on which D Os earn a retu rn in accordance with the regulatory cost of capita l. RA Vis indexed to Retail Price Lndex (RPI) in order to allow for the effects of 
infla tio n. RAY additions have been and continue to be based on a percentage o f annual tota l ex penditures that have a long-term benefit to WPD (si milar to 
capital projects for the U.S. regula ted businesses that are generally included in rate base). 

RCRA - Resource Conservati on and Recovery Act of 1976. 

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

Regulation S-X - SEC regu lation govern ing the form and content of and requi rements for financia l statements required to be filed pursuant to the federal 
ecurities laws. 

RFC - ReliabilityFirst Corporation, one of eight regional ent it ies with delegated authority from NERC that work to safeguard the reliability of the bu lk power 
systems throughout onh America. 

R/10 - Ofgem's framework for setting U.K. regulated ga an d electric utility price controls which stands for "Revenues = Lncentive + Lnnovation + Outputs." 
Rll0-1 refers to the first generation of price controls unde r the RnO framework. RllO-EDI refers to the RIIO regu latory price control applicable to the 
operators ofU.K. electrici ty d istribution networks, the duratio n of which is Apri l 20 IS through March 2023 . RH0-2 refers to the seco nd generation o f price 
contro ls underthe RIIO framework. Rli0-ED2 refers to the second regu latory price co nt ro l applicable to the operators of U.K. e lectri c ity distribution 
networks, which will begin in April 2023. 

Riverstone - Riverstone Hold ings LLC, a De laware limited liab ility company and, as of December 6, 2016, ulti mate parent company of the entities that own 
the competitive power generation business contributed to Tal en Energy . 

RPI - retail price index, is a measure of infla tion in the Uni ted Ki ngdom pub lished monthly by th e Office for atio na l Statistics. 

Sarbanes-Oxley - Sarbanes-Dxley Act of2002 , which sets requirements for management's assessment ofintemal controls for financia l reponing. It also 
requires an independent auditor to make its own assessment. 

SCRs - selective catalytic reduction, a po ll ution control process for the remova l of nitrogen ox ide from exhaust gas. 

Scrubber - an air pollutio n co ntrol device th at can remove parti cul ates and/or gases (primari ly sui fu r dioxide) fro m exhaust gases. 

SEC -the .S. Securities and Exchange Co nunission , a U.S. govemmen t agency primarily respo nsib le to protec t in vestors and mai ntain the integri ty o f the 
securities markets. 

SERC - SERC Reliability Corporation , one of eight regiona l entities with delegated authority from NERC that work to safeguard the reliability of the bulk 
power systems throughout orth America. 

Smart meter - an electric meterthat utilizes sman metering technology . 

Smart metering technology - technology that can measure , among other thi ng , time of electricity consumptio n to permit offeri ng rate incentives for 
usage during lower cost or demand intervals. The use ofthis technology also has the potential to strengthen network reliability . 

S&P - Standard & Poo r's Rati ngs Services, a credit rating agency. 

Superfund - federal environmental statute that addresses remed ia tion of contaminated sites; states also have si milar statutes. 

Talen Energy - Tal en Energy Corporation , the Delaware corporation formed to be the owner of the competitive generation assets of PPL Energy Supply and 

certain affi liates ofRiverstone. 
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TCJA - Tax Cuts and Jobs Act. Comprehensive U.S. federal tax legislat ion enacted on December 22 , 2017. 

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

U.K Finance Acts -refers to U.K. Finance Act of20 15 and 20 16, enacted in November 20 15 and September 2016 respectively , which collectively reduced 
the U.K. statutory corporate income tax rate from 20% to 19%, effective Apri l I , 201 7 and from 19% to 17%, effective April I , 2020. 

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

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

VI 
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Forward-looking Information 

Statements contained in thi s Form I 0-Q concernin g ex pectations, beliefs, pl ans, objectives, goals, strategies, future events or performance and underlying 
assumption s and other statements that are other than statements o fhi storical fact are "foiWard-looking statement s" within the meaning of the federal securities 
laws. Althou gh the Reg istrants believe that the expectations and assumptions reflected in th ese statements are reasonable, there can be no assurance that 
these expectations wi ll prove to be correct. FoiWard-looking statements are subject to many ri sks and uncertai nties, and actual result s may differ materiall y 
from the results discussed in forward-l ook ing statements. ln add iti on to the speci fi e fac tors di scussed in each Registrant's 20 I 7 Form I 0-K and in "Item 2. 
Combined Management's Discussion and Analysis of Financial Condition and Results of Operations" in this Form I 0-Q, the followi ng are among the 
important factors that could cause actual results to differ materially and adversely from the forward-looking statements: 

the outcome of rate cases or other cost recovery or revenue proceedings; 
changes in U.S. state or federal , or U.K. tax laws or regu lat ions, including the TCJA; 
effec ts of cyber-based intrusions or natural di sasters, threatened or actua l terrori sm, war o r o ther hostilities; 
signifi cant decreases in demand for electricity in the U.S. ; 

• ex pansion ofaltemative and distri buted sources of electricity genera tion and storage; 
changes in foreign currency exchange rates for British pound sterl ing and th e re lated impact on unrealized gai ns and losses on PPL's foreign currency 
economic hedges; 
the effectiveness of our ri sk management programs, inc ludin g foreign currency and interest rate hedging; 
non-ach ievement by WPD of perfo rmance targets set by Ofgem; 
the effect of changes in RPI on WPD's revenues and index link ed debt; 
deve lopments related to ongoing negotiations regarding the U.K.'s intent to withdraw from the European Union and any actions in response thereto; 
defaults by counterparties or suppl iers for energy , capaci ty, coal, natural gas or key commodities, goods or services; 
capital market conditions, including the availab ility of capital or credi t, changes in interest rates and certain economic indices, and deci sions regarding 
capital structure; 
a material decline in the market va lue of PPL's equity; 
significant decreases in the fair va lue of debt and equity securities and its impact on the va lue o f assets in defined benefit plans, and the potential cash 
funding requ irements if fair va lue declines; 
interest rates and their effect on pension and ret iree medica l liabilities, ARO li abilities and interest payable on certain debt securities; 
vo latili ty in or the impact of other changes in financial markets and economic condition ; 

• the potential impact of any unrecorded commitments and li abiliti es ofthe Registrants and their subsidiaries; 
• new accounting requirements or new in terpretati ons or app lications of ex istin g requirements; 
• changes in the corporate credit rati ngs or securiti es ana lyst rank ings of t he Regi strants and their securit ies; 
• any requirement to record impai rmen t charges pursuant to GAAP with respect to any of our significant investments; 

laws or regulations to reduce emissions o fGHGs or the physical effects of c limate change ; 
conti nuin g ability to access fuel supply for LG&E and KU, as well as the ability to recover fuel costs and envi ronmental expend itures in a timely manner at 
LG&E and KU and natural gas supply costs at LG&E; 
weather and other conditions affecting generation , transmission and distri bution operations, operating costs and customer energy use ; 

• changes in political , regulatory or economic conditions in states. regions or countries where the Reg istrants or th eir subsidiaries conduct business; 
• receipt of necessary governmental permits and approva ls; 
• new state, federal o r fo reign legislation or regulatory developments; 

the impact of any state, fed eral or foreign investigations app li cable to the Registrants and their subsidiaries and the energy indust ry ; 
our ability to attract and retain qualified employees; 
the effect of an y business or ind ustry restructuring; 
development of new projects, markets and techn ologies; 

• performance of new ventures; 
business di spositions o r acquisitions and our ability to rea li ze expected benefits from such bu siness transactions; 
co llecti ve labor bargai ning negotiations; and 
the outcome of litigation against the Reg istrants and thei r subsidi aries . 

Any such foiWard-looking statements should be considered in light of such important factors and in conj un ction with other documents of the Registrants on 
file with the SEC. 
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New factors that could cause actual results to differ material ly from those described in forward-looking statements emerge from time to time, and it is not 
possible for the Registrants to predict all such factors , or the extent to which any such factor or combination of factors may cause actual results to differ from 
those contained in any forward-looking statement. Any forward-looking statement speaks only as of the date on which such statement is made, and the 
Registrants undertake no obligation to update the information contained in such statement to reflect subsequent developments or information. 
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PART I. FINANCIAL INFQRMATION 
ITEM 1. Financial Statements 
CONDENSED CONSOLIDATED STATEMENTS OF INCOME 
PPL Corporation and Subsidiaries 
(Unaudited) 
(Millions of Dollars, excep t share data) 

Three Months Ended Nine Months Ended 
September 30, September 30, 

2018 2017 2018 2017 

Operating Revenues $ 1,872 $ 1,845 $ 5,846 $ 5,521 

Operating Expenses 

Operation 

Fuel 206 202 609 576 
Energy purchases 149 143 538 494 

Other operation and maintenance 479 438 1,453 1,340 

Depreciation 275 257 817 745 

Taxes, other than income 77 69 234 2 14 

Total Operating Ex penses 1,186 1,109 3,651 3,3 69 

Operating Income 686 736 2,195 2,152 

Other Income (Ex pense) - net 106 (35) 297 (11 2) 

Interest Expense 244 230 718 669 

Income Before Income Taxes 548 47 1 1,774 1,371 

Income Taxes 103 116 362 32 1 

Net Income $ 445 $ 355 $ 1,412 $ 1,050 

Earnings Per Share of Common Stock: 

et Income Avai lable to PPL Common Sha.reowners: 

Basic $ 0.63 $ 0.52 $ 2.02 $ 1.53 

Diluted $ 0.62 $ 0.51 $ 2.01 $ 1.53 

Dividends Declared Per Share of Common Stock $ 0.41 $ 0.395 $ 1.23 $ 1.1 85 

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

Basic 703,730 686 ,563 699 ,117 683,783 

Diluted 710 ,517 688 ,746 702,305 686,081 

Th e accompanying Notes to Condensed Financial Sta tements are an integral part of the fina ncial statements. 
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CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 
PPL Corporation and Subsidiaries 
(Unaudi ted) 
(Millions of Dollars) 

Three Months Ended 
September 30, 

2018 2017 

Ni ne Months Ended September 
30, 

2018 20 17 

etincome $ 445 $ 355 $ 1,412 $ 1,050 

Other comprehensive income Ooss): 

Amounts arising duri ng the period- gains (losses), net of tax (ex pense) benefi t : 

Foreign currency translation adjustments, net of tax of$0, $0, ($2), ($1) (187) (12) (321 ) 195 

Quali fy ing derivatives, net of tax of ($5), $0, ($5), $7 22 21 (29) 

Defined benefit plans: 

Prior servi ce costs, net of tax of $0, $0, $0,$0 (I ) 

Net actuarial gain (loss), net of tax of$3, $2, $3, $9 (8) (3) (9) (14) 

Reclassifications from AOCI - (gains) losses, net of tax ex pense (benefit ): 

Qual ifying derivatives, net of tax of$3 , $ 1, $4, ($6) (14) (21 ) 24 

Equi ty investees' oth er comprehensive (income) loss, net of tax of$0, $0, $0,$0 

Defined benefit plans: 

Prior service costs, net of tax of($ 1 ), ($ 1 ), ($ 1 ), ($ 1) I 

Net actuarial (gain) loss, net of tax of($8), ($ 10), ($26), ($28) 34 34 104 97 

Tota l other comprehensive income (loss) (I 53) 20 (226) 275 

Co mprehensive income $ 292 $ 375 $ 1,186 $ 1,325 

Th e accompanying No tes to Condensed Financial Statements are an in tegral part of the fina ncial statements. 

4 

Duree PPL CORP 1u 0 r~· verrber 01 2018 Po,vereo b1 Mornmg<tar Document Researrh,.. 
The mformat10n con tamed herem may nor be copJed adapted or dlstnbuted and IS not warranted to be accurate, complote or timely The user assumes all nsks lor any damages or losses ansmg from any use of th1s mformatlon 
except to the exten t such damages or losses cannot be l1m1ted or excluded by applicable law Past fmanoal performance IS no guarantee of future results 



Table of Contents 

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 
PPL Corporation and Subsidiaries 
(Unaudited) 
(Millions of Dollars) 

Cash Flows from Operating Activities 

Net income 

Adjustments to reconcile net income to net cash provi ded by operat ing activiti es 

Depreciation 

Amorti zation 

Defined benefit plans - (income) 

Deferred income taxes and investment tax credits 

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

Stock-based compensat ion expense 

Other 

Change in current assets and current liabiliti es 

Accounts receivable 

Accounts payable 

Unbilled revenues 

Fuel , materi als and suppl ies 

Prepayments 

Taxes payab le 

Regulatory assets and liabilit ies, net 

Accrued interest 

Other current liabilities 

Other 

Other operating activities 

Defined benefi t plans - fund ing 

Proceeds from transfer of excess benefit plan funds 

Other assets 

Other liabilities 

Net cash pro vided by operating activities 

Cash Flows from Investing Activities 

Expenditures for property, plant and equipment 

Purchase of avai !able-for-sale sec uri ties 

Other investi ng activities 

Net cash used in investing activities 

Cash Flows from Financing Acti vities 

Issuance oflong-tenn debt 

Retirement of long-term debt 

Issuance of common stock 

Payment of common stock div id end s 

Net increase in short-term debt 

Other financi ng activities 

Net cash provided by financing activities 

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

Net Increase in Cash, Cash Equiva lents and Restricted Cash 

Cash, Cash Equivalents and Restricted Cash at Beginning of Period 

Cash , Cash Equivalents and Restricted Cash at End of Period 

Supplemental Disclosures of Cash Flow Information 

Significant non-cash tran sactions: 

Accrued expendi tures for property, plant and equipment at September 30, 

Accrued expenditures for intangib le assets at September 30, 
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CONDENSED CONSOLIDATED BALANCE SHEETS 
PPL Corporation and Subsidiaries 
(Unaud ited) 
(Millions of Dolla rs. shares in thousands) 

Septembe r 30, December 31 , 
20 18 2017 

Assets 

Current Assets 

Cash and cash equivalents $ 842 $ 485 

Accnunts receivable (less reserve : 20 18, $54 ; 2017 , $51 ) 

Customer 684 68 1 

Other 58 100 

Unbi lled revenues 4 11 543 

Fu el, materi als and supplies 295 320 

Prepayments 103 66 

Pri ce ri sk management assets 9 1 49 

Other current assets 61 50 

Tota l Current Assets 2,545 2,294 

Proper ty, Pl an t a nd Equipment 

Regulated utili ty plant 39,144 38,228 

Less: accumulated depreciatio n - regulated utility plant 7,196 6,785 

Regulated utility plant, net 3 1,948 3 1,443 

Non-regulated pro perty , pl ant and equipment 365 384 

Less: accumulated depreciation - non-regulated property, plant and equipment Ill 110 

o n-regul ated property, pl ant and equ ipment, net 254 274 

Construction work in progress 1,816 1,375 

Propert y, Plant and Equipment, net 34 ,0 18 33 ,092 

Other No ncurrent Assets 

Regu Ia tory assets 1,525 1,504 

Goodwill 3,242 3,258 

Other intangibles 700 697 

Pension benefit asset 615 284 

Price risk management assets 206 215 

Other noncurrent assets 19 1 135 

Total Other oncurrent Assets 6,479 6,093 

Total Assets $ 43,042 $ 4 1,479 

Th e accompanying No tes to Condensed Financial Statements are an integral part of the financial statements. 
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CONDENSED CONSOLIDATED BALANCE SHEETS 
PPL Corporation and Subsidiaries 
(Unaudited) 
(Millions of Dollars, shares in thousa nds) 

September 30, December 31, 
2018 2017 

Liabilities and Equity 

Current Liabilities 

Short-tenn debt $ 1,549 $ 1,080 

Long-term debt due within one year 330 348 

Accounts payable 814 924 

Taxes 121 105 

Interest 326 282 

Div idends 287 273 

Customer deposits 265 292 

Regulatory liabil ities 136 95 

Other current liabilities 555 624 

Tota l Current Liabilities 4,383 4,023 

Long-term Debt 19,924 19,847 

Deferred Credits and Other oncurrent Liabilities 

Deferred income taxes 2,717 2,462 

Investmen t tax credits 127 129 

Accrued pension obligations 649 800 

Asset retirement ob ligations 279 3 12 

Regulatory liabilities 2,739 2,704 

Other deferred credits and noncurrent liabilities 441 441 

Total Deferred Credits and Other Noncurrent Liabilities 6,952 6,848 

Commitments and Contingent Liabilities (Notes 7 and I 0) 

Equity 

Common stock - $0.0 I par value (a) 7 7 

Additional paid-in capital 11 ,001 10,305 

Earn ings reinvested 4,423 3,871 

Accumulated other comprehensive loss (3,648) (3,422) 

Total Equity 11 ,783 10,761 

Total Liabil ities and Equity $ 43,042 $ 41,479 

(a) I ,560,000 shares autho rized ; 719,702 and 693,398 shares issued and outstanding at September 30, 20 18 and December 31 , 20 I 7. 

Th e accompanying No tes to Co ndensed Finan cial Statements are an integral pan of the financial sta tements. 
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CONDENSED CONSOLIDATED STATEMENTS OF EQUITY 
PPL Corporation and Subsidiaries 
(Unaudited ) 
(Millio ns of Dollars) 

Common Accumulated 
stock Addit ional oth er 
shares Common paid-in Earnings comprehensive 

outstanding (a) stock capital rein ves ted loss Total 

December 31, 2017 693 ,398 $ 7 $ 10,305 $ 3,87 1 $ (3,422) $ 10,761 

Common stock issued 26 ,304 699 699 

Stock-based compensation (3) (3 ) 

Net income I ,4 12 1,4 12 

Dividends and d ividend equ ivalents (860) (860) 

Other co mprehensive income (loss) (226) (226) 

September 30, 20 18 719 ,702 $ 7 $ 11,00 1 $ 4,423 $ (3,648) $ 11 ,783 

December 31 , 2016 679,73 1 $ 7 $ 9,84 1 $ 3,829 $ (3 ,778) $ 9,899 

Co mmon stock issued 8,402 303 303 

Stock-based compensation (22) (22) 

et income 1,050 1,050 

Dividends and d ividend equivalents (8 13) (813 ) 

Other co mprehensive income (loss) 275 275 

September 30, 201 7 688 ,133 $ 7 $ 10,122 $ 4,066 $ (3 ,503 ) $ 10,692 

(a) Shares in th ousands. Each share entitles the holder to one vo te on any question presented at any shareowners' meeting. 

Th e accompanying Notes to Condensed Finan cial Statements are an integral pan of the financia l statements. 
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CONDENSED CONSOLIDATED STATEMENTS OF INCOME 
PPL Electric Utilities Corporation and Subsidiaries 
(Unaud ited) 
(Millions of Dollars) 

Three Months Ended Nine Months Ended September 
September 30 , 30, 

2018 2017 2018 2017 

Operating Revenues $ 548 $ 547 $ 1,704 $ 1,620 

Operating Expenses 

Operation 

Energy purchases 127 121 403 374 

Other operation and maintenance 127 133 419 435 

Depreciation 89 77 262 228 

Taxes, other than income 27 27 81 79 

Total Operating Expenses 370 358 1,165 1,116 

Operating Income 178 189 539 504 

Other Income (Expense)- net 5 4 18 8 

Interest Income from Affi liate 4 2 5 3 

Interest Expense 41 36 11 7 105 

Income Before Inco me Taxes 146 159 445 410 

Income Taxes 35 64 Ill 159 

et Inco me (a) $ Ill $ 95 $ 334 $ 251 

(a) Net income eq uals co mprehensive income. 

Th e accompanying No tes to Condensed Financia l Statements are an integral pan of the financial statements. 
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 
PPL Electric Utilities Corporation and Subsidiaries 
(Unaudi ted ) 
{Millions of Dollors) 

Cash Flows from O per ati ng Activities 

et income 

Adjustments to reconcile net in come to net cash provided by o perating activities 

Depreciation 

Amorti zation 

Defined benefit plans- expense 

Deferred income taxes and investment tax credit s 

Other 

Change in current assets and current liabil ities 

Accounts receivable 

Accounts payable 

Unbilled revenues 

Prepayment 

Regulatory assets and liabilities, net 

Taxes payable 

Other 

Other operating ac tiviti es 

Defined benefit plans- funding 

Other assets 

Other liabilities 

et cash provided by operating activities 

Cash Flows fr om Investi ng Activities 

Expendi tures for property, p lant and equ ipment 

et decrease in notes receivab le from affiliate 

Other investing activities 

et cash used in investing activ ities 

Cash Flows fro m Fi na ncing Ac tivities 

Issuance oflong-term debt 

Contributions from parent 

Payment of common stock d ividends to parent 

et decrease in short-term debt 

Other financing activities 

et cash provided by financing activities 

Net Increase in Cash, Cash Equiva lents a nd Restricted Cash 

Cash, Cash Equivalents and Restricted Cash at Beginning of Period 

Cash, Cash Equivalents and Restricted Cash at End of Period 

Suppl emental Disc losure of Cash Flow Information 

Significant non-cash transactions: 

Accrued expenditures fo r property, plant and equipment at September 30, 

The accompany ing No tes to Condensed Financial Statements are an in tegral pan of the financia l statements. 

I I 

$ 

$ 

$ 

Nine Mo nths Ended 
September 30, 

201 8 2017 

334 $ 251 

262 228 

17 25 

2 10 

77 129 

(13) (8) 

22 7 

(46) (38) 

45 30 

(25) (3 1) 

(25) 

( I ) 10 

12 (9) 

(28) (24) 

(37) (2) 

54 (3) 

650 575 

(835) (851 ) 

(2) 

(2) (5) 

(837) (858 ) 

398 470 

429 575 

(27 1) (231) 

(295) 

(4 ) (6) 

552 513 

365 230 

51 15 

41 6 $ 245 

17 1 $ 190 
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CONDENSED CONSOLIDATED BALANCE SHEETS 
PPL Electric Utilities Corporation and Subsidiaries 
(Unaudited ) 
(Millions of Dollars. shares in tho 11sa nds) 

September 30, December 3 1, 
2018 20 17 

Assets 

Current Assets 

Cash and cash equivalents $ 414 $ 49 

Accounts receivable (less reserve: 20 18, $26 ; 2017 , $24) 

Customer 309 279 

Other 18 71 

Accounts receivable from affiliates I I 

Unbilled revenues 82 127 

Materials and supplies 26 34 

Prepayments 31 6 

Regulatory assets 18 16 

Other current assets 10 6 

Total Current Assets 9 19 588 

Proper ty, Plant and Equipment 

Regulated utility plant 11,332 10,785 

Less: accumulated depreciation - regulated utility plant 2,848 2,778 

Regulated utility plant, net 8,484 8,007 

Construction work in progress 643 508 

Property, Plant and Equipment , net 9,127 8,515 

Other o ncu rrent Assets 

Regu Ia tory assets 738 709 

Intangibles 260 259 

Other noncurrent assets 52 II 

Total Other oncurrent Assets 1,050 979 

Tota l Assets $ 11,096 $ 10,082 

n re accompany ing Notes to Condensed Financia l Statements are an integral pan of the financia l statements. 
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CONDENSED CONSOLIDATED BALANCE SHEETS 
PPL Electric Utilities Corporation and Subsidiaries 
(Unaudited) 
(Millions of Dollars, shares in th ousands) 

Liabilities and Equity 

Curre nt Liabilities 

Accounts payable 

Accounts payable to affiliates 

Taxes 

lnterest 

Regulatory liabilities 

Other current liabilities 

Total Current Liabilities 

Long-term Debt 

Deferred Credits and Other oncurrent Liabi lities 

Deferred income taxes 

Accrued pension obligations 

Regulatory liabilities 

Other deferred credits and noncurrent liabilities 

Total Deferred Cred its and Other Noncurrent Liabilities 

Commitments and Conti nge nt Liabilities (Notes 7 and I 0) 

Equity 

Common stock- no par value (a) 

Additional paid-in capital 

Earnings reinvested 

Total Equity 

Tota l Liabilities and Equity 

(a) 170,000 shares authorized; 66,368 shares issued and outstanding at September 30. 20 18 and December 3 1, 2017 . 

$ 

$ 

September 30, 
2018 

384 

25 

7 

43 

72 

99 

630 

3,693 

1,258 

210 

686 

135 

2,289 

364 

3,158 

962 

4,484 

$ 

December 31, 
2017 

386 
3 1 

8 

36 
86 
98 

645 

3,298 

1,154 

246 

668 
79 

2, 147 

364 
2,729 

899 
3,992 

11 ,096 $ I 0,082 ------
Th e accompanying Notes to Condensed Finan cia l Statements are an in tegral pan of the financial statements. 
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CONDENSED CONSOLIDATED STATEMENTS OF EQUITY 
PPL Electric Utilities Corporation and Subsidiaries 
(Unaudited) 
(Millions of Dollars) 

Co mmon 
stock 

shares 
outstanding 

(a) 

December 31 , 2017 66,368 $ 

et income 

Capital contributions from parent 

Dividends declared on common stock 

eptember 30,2018 66,368 $ 

December 31, 2016 66 ,368 $ 

et income 

Capital contributions from parent 

Dividends declared on common stock 

eptember 30, 2017 66 ,368 $ 

(a) Shares in th ousands. All co mmo n shares of PPL Electric stock are own ed by PPL. 

Com mon 
stock 

364 $ 

364 $ 

364 $ 

364 $ 

Additional 
paid-in Ear nings 
ca pita l reinvested Total 

2,729 $ 899 $ 3,992 

334 334 

429 429 

(2 71 ) (27 1) 

3,158 $ 962 $ 4,484 

2,154 $ 873 $ 3,391 

251 251 

575 575 

(23 1) (23 1) 

2,729 $ 893 $ 3,986 

Th e accompanying No tes to Condensed Financial Statements are an in tegra l part of th e financial statements. 
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CONDENSED CONSOLIDATED STATEMENTS OF INCOME 
LG&E and KU Energy LLC and Subsidiaries 
(Unaudited ) 
(Millions of Dollars) 

Three Months Ended Nine Months Ended September 
September 30, 30 , 

2018 2017 2018 2017 

Operating Revenues $ 802 $ 818 $ 2,417 $ 2,350 

Operating Expenses 

Operation 

Fuel 206 202 609 576 

Energy purchases 22 22 135 120 

Other operation and maintenance 216 197 632 594 

Depreciation 119 114 354 324 

Taxes, other than income 18 17 53 49 

Total Operating Ex penses 581 552 1,783 1,663 

Operating Income 221 266 634 687 

Other In come (Expense) - net (I) (2) (9) 

Interest Ex pense 52 49 154 148 

Interest Expense with Affil iate 7 5 18 13 

Income Before Income Taxes 162 2 11 460 517 

Income Taxes 32 79 102 195 

Net Income $ 130 $ 132 $ 358 $ 322 

Th e accompany ing No tes to Condensed Financial Statements are an integra l pat1 of th e fina ncial statements. 
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CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 
LG&E and KU Energy LLC and Subsidiaries 
(Unaudited) 
(Millions of Dollars) 

Three Months Ended 
Septembe r 30, 

2018 2017 

eti ncome 130 $ 132 

Other comprehensive income (loss): 

Amounts ari si ng during the period- gai ns (losses), net of tax (ex pen e) benefit: 

Defi ned benefit plans: 

Net actuarial gai n (loss), net of tax of$0, $0, $0, $7 

Reclassifications from AOCI- (gains) losses, net of tax expense {benefit): 

Equity investees' o ther co mprehensive (income) loss, net of tax of$0, $0, $0 , $0 

Defined benefit plans: 

Prior service costs, net of tax of$0, ($ ! ), $0, ($ ! ) 

et actuarial (gain) loss, net oftax of$0, $0, ($1 ), ($2) 

Tota l o ther co mprehensive inco me (loss) 

Co mprehensive inco me 

( I ) 

2 

$ 132 $ 132 

$ 

$ 

Th e accompany ing Notes to Condensed Finan cia l Statements are an integral part of the fina ncial statements. 
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inc Months E nded September 
30 , 

2018 2017 

3 58 $ 322 

(12) 

2 l 

2 3 

4 (7) 

362 $ 315 
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 
LG&E and KU Energy LLC and Subsidiaries 
(Unaud ited) 
(Millions of Dollars) 

Cash Flows from Operating Activities 

Net income 

Adjustments to reconcile net income to net cash provided by operating acti vities 

Depreciation 

Amortization 

Defined benefit plans- expense 

Deferred income taxes and investment tax credits 

Other 

Change in current assets and current liab il iti es 

Accounts receivable 

Accounts payable 

Accounts payable to affiliates 

Unbill ed revenues 

Fuel, materials and supplies 

Regulatory assets and liabilities, net 

Taxes payable 

Accrued interest 

Other 

Other operating activ ities 

Defined benefit plans- funding 

Expenditures for asset retirement obligations 

Other assets 

Other li abilities 

et cash provided by operating activities 

Cash Flows from Investing Activities 

Expenditures for property, plant and equipment 

Other investing activities 

et cash used in investing activities 

Cash Flows from Fina ncing Activities 

Net increase (decrease) in notes payable with affiliate 

Issuance of long-term debt with affiliate 

Issuance oflong-tenn debt 

Retirement of long-term debt 

Distributions to member 

et increase in short-term debt 

Other financing activ iti es 

Net cash provided by (u sed in) financing activities 

Net Increase (Decrease) in Cash and Cash Equivalents 

Cash and Cash Equivalents at Beginning of Peri od 

Cash and Cash Equivalents at End ofPeriod 

Supplemental Disclosure of Cash Flow Information 

Significant non-cash transactions: 

Accrued expenditures for property, plant and equipment at September30, 

$ 

$ 

$ 

Th e accompany ing No tes to Condensed Financial Statements are an integral part of th e finan cial statements. 
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ine Months Ended September 
30, 

2018 2017 

358 $ 322 

354 324 

13 19 

12 19 

71 173 

(2) I 

8 18 

4 (30) 

7 3 

54 19 

17 34 

62 (3) 

(II) 13 

41 41 

(36) 2 

(I 26) (32) 

(46) (22 ) 

(I) 5 

8 14 

787 920 

(826) (579) 

4 

(825) (575) 

(145) (4) 

250 

118 60 

(27) (60) 

(2 17) (316) 

60 5 

(2) (3) 

37 (318) 

(I) 27 

30 13 

29 $ 40 

108 $ 142 

Themformat10n cont&ned heran may not be copied iJdaptod or d1stnbuted •nd IS not warranted to be accurate complete 01 timely The usor assumes all nsls for any dam;,gos or losses ansmg from any use of th1s mformBf10n 
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CONDENSED CONSOLIDATED BALANCE SHEETS 
LG&E and KU Energy LLC and Subsidiaries 
(Unaud ited) 
(Millions of Dollars) 

September 30, December 31 , 
201 8 2017 

Assets 

Current Assets 

Cash and cash equivalents $ 29 $ 30 
Accoun ts receivable (less reserve : 20 18, $26; 2017, $25) 

Customer 230 246 
Other 47 44 

Unbilled revenues 149 203 
Fuel, materials and supplies 238 254 

Prepayments 32 25 
Regu Ia tory assets II 18 

Other current assets 7 8 

Total Current Assets 743 828 

Property, Plant and Equipment 

Regulated utility plant 13,438 13,187 

Less: accumulated depreciation - regu lated utility plan t 2,03 1 1,785 

Regulated utility plant, net 11 ,407 11 ,402 

Const ruction work in progress 1,000 627 

Property, Plant and Equipment, net 12,407 12,029 

Other No ncurrent Assets 

Regu latory assets 787 795 

Goodwi ll 996 996 

Other intangib les 80 86 

Other noncurrent assets 75 68 

To tal Other oncurrent Assets 1,938 1,945 

Total Asse ts $ 15,088 $ 14,802 

Th e accompanying No tes to Condensed Financial Sta tements are an integral part of the fina ncial statements. 
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CONDENSED CONSOLIDATED BALANCE SHEETS 
LG&E and KU Energy LLC and Subsidiaries 
(Unaudi ted ) 
(Millions of Dollars) 

September 30, December 31 , 
2018 2017 

Liabiliti es a nd Equi ty 

Current Li abilities 

Short-tenn debt $ 304 $ 244 

Long-term debt due within one year 330 98 

otes payable with affi liates 80 225 

Accounts payable 271 338 

Accounts payable to affi liates 14 7 

Customer deposi ts 60 58 

Taxes 55 66 

Price ri sk management liabil ities 4 4 

Regulatory liabilit ies 64 9 

Interest 73 32 

Asset retirement ob ligations 86 85 

Other current liabiliti es 127 16 1 

Total Current Liabi liti es 1,468 1,327 

Long-term Debt 

Long-term debt 4,521 4,66 1 

Long-tenn debt to affi liate 650 400 

Total Long-term Debt 5,17 1 5,06 1 

Deferred Credits a nd Other o ncurrent Li a bilities 

Defe rred income taxes 922 866 

In vestment tax credits 12 7 129 

Price risk management liabilities IS 22 

Accrued pension obligat ions 25 6 365 

Asset retirement obligations 23 1 27 1 

Regulatory liabilities 2,053 2,036 

Other deferred credits and noncurrent liabili ties 137 162 

Total Deferred Credi ts and Oth er oncurrent Liabilities 3,74 1 3,85 1 

Commitments a nd Co ntingent Li abiliti es ( otes 7 and I 0) 

Member' s Equity 4,708 4,563 

Tota l Liabi lities and Equi ty $ 15,088 $ 14,802 

The accompanying Notes to Condensed Financial Statements are an integral part of th e financial statements. 
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CONDENSED CONSOLIDATED STATEMENTS OF EQUITY 
LG&E and KU Energy LLC and Subsidiaries 
(Unaud ited) 
(Millions of Dollars) 

December 31 , 2017 

et income 

Distributions to member 

Other co mprehensive income 

eptember 30, 2018 

December 31, 2016 

et income 

Distributions to member 

Other comprehensive income (loss) 

eptem ber 30, 2017 

Member 's 
Equity 

$ 4,563 

358 

(2 17) 

4 

$ 4,708 

$ 4,667 

322 

(316) 

(7) 

$ 4,666 

Th e accompanying No tes to Condensed Financial Statements are an integral part of the financial statements. 
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CONDENSED STATEMENTS OF INCOME 
Louisville Gas and Electric Company 
(Unaudi ted) 
(Millions of Dollars) 

Operating Revenues 

Retai l and wholesale 

Electric revenue fro m affi liate 

Total Operating Revenues 

Operating Ex penses 

Operat ion 

Fuel 

Energy purchases 

Energy purchases from affi liate 

Other operation and maintenance 

Depreciation 

Taxes, o ther than income 

Total Operating Expenses 

Operating Inco me 

Other Income (Expense) - net 

Interest Expense 

Income Before Inco me Taxes 

Income Taxes 

et Income (a) 

(a) et income eq uals compreh ensive inco me. 

Three Mo nths Ended 
September 30, 

2018 201 7 

$ 357 $ 

5 

362 

83 

17 

2 

95 

49 

9 

255 

107 

(3) 

20 

84 

18 

66 $ 

Nine Months Ended September 
30, 

2018 201 7 

361 1,095 $ 1,055 

2 21 23 

363 1,116 1,078 

76 234 225 

18 121 107 

3 10 8 

87 277 258 

47 146 136 

8 27 25 

239 815 759 

124 301 319 

(3) (5) (6) 

17 57 53 

104 239 260 

39 51 99 

65 $ 188 $ 161 

n.e accompany ing No tes to Condensed Financia l Statements are an integral pan of the financia l statements. 
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CONDENSED STATEMENTS OF CASH FLOWS 
Louisville Gas and Electric Company 
(Unaudited) 
(Millions of Dollars) 

Ni ne Months E nded September 
30, 

20 18 20 17 

Cash Flows from Operating Activities 

Net income $ 188 $ 161 

Adjustments to reconcile net income to net cash provided by operating activ iti es 

Depreciation 146 136 

Amortization 10 II 
Defined benefit p lans- expense 2 5 
Deferred income taxes and investment tax credits 46 96 

Change in current assets and current liabiliti es 

Accounts receivable 14 12 

Accounts receivable from affiliates 2 6 
Accounts payable 14 (12) 

Accounts payable to affiliates (2) (10) 

Unbill ed revenues 30 II 

Fuel , materials and suppli es 9 6 

Regulatory assets and liabilities, net 24 (2) 

Taxes payable 4 (15) 

Accrued interest 13 12 

Other (14) 8 

Other operating activit ies 

Defined benefit plans- funding (59) (3) 

Expenditures for asset retirement obligations (17) (13 ) 

Other assets 5 

Other liabilities 4 

Net cash provided by operating activities 410 418 

Cash Flows from Investing Activities 

Expenditures for property, plant and equipment (420) (293) 

Net cash used in investin g activities (420) (293 ) 

Cash Flows from Fina ncing Activities 

et increase in notes payable with affi liates 10 

Issuance of long-term debt 100 60 

Retirement of long-term debt (60) 

et increase (decrease) in short-term debt (23) 2 1 

Payment of commo n stock dividends to parent (11 3) ( ISO) 

Contributions from parent 43 

Other financing activi ties ( I ) (2) 

Net cash provided by (used in) financing activities 6 (121) 

et Increase (Decrea e) in Cash and Cash Equiva lents (4) 4 

Cash and Cash Equivalents at Beginning of Period I S 5 

Cash and Cash Equivalen ts at End ofPeriod $ II $ 9 

uppl emental Disclos ure of Cash Flow Info rm ation 

Significant non-cash transactions: 

Accrued expenditures for property, plant and equipment at September 30, $ 5 1 $ 83 

Th e accompany ing No tes to Condensed Financial Statements are an integral part of the financial statements. 
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CONDENSED BALANCE SHEETS 
Louisville Gas and Electric Company 
(Unaudited) 
(Millions of Dollars. shares in th ousands) 

September 30, Decembe r 31, 
201 8 2017 

Assets 

Cur rent Assets 

Cash and cash equivalents $ 11 $ 15 
Acco un ts receivable (less reserve: 20 18, $1; 20 17, $1) 

Customer 102 116 
Other 13 13 

Unbilled revenues 61 91 
Accounts receivable from affi liates 22 24 
Fuel, materials and supplies 122 131 
Prepayments 14 II 

Regulatory assets 11 12 
Other current assets 3 3 

Total Current Assets 359 416 

Proper ty, Pl ant a nd Equipment 

Regulated uti lity pl ant 5,684 5,587 
Less: accumulated depreciation- regulated u ti lity plant 707 614 

Regulated util ity plant, net 4,977 4,973 
Construction work in progress 520 305 

Property, Pl ant and Equipment, net 5,497 5,278 

Other No ncur rent Assets 

Regulatory assets 400 411 

Goodwill 389 389 
Other intangibles 49 53 
Other noncurrent assets 27 12 

Total Other Noncurrent Assets 865 865 

Tota l Assets $ 6,72 1 $ 6,559 

Th e accompany ing Notes to Co ndensed Financial Statements are an integral pan of th e finan cia l statements. 
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CONDENSED BALANCE SHEETS 
Louisville Gas and Electric Company 
(Unaudited) 
(Millions of Dolla rs. shares in thousands) 

September 30, December 3 1, 
2018 2017 

Liabilities and Equity 

Current Liabilities 

Short-term debt $ 176 $ 199 
Long-tenn debt due within one year 234 98 

Accounts payable 152 179 

Accounts payable to affi liates 22 23 

Customer deposits 28 27 

Taxes 29 25 

Price risk management liabilities 4 4 

Regulatory liabilities 26 3 

Interest 24 II 

Asset ret irement ob ligations 21 24 

Other current liabilities 39 52 

Tota l Current Liab iliti es 755 645 

Long-term Debt 1,574 1,611 

Deferred Credits and Other No ncurrent Liabil ities 

Deferred income taxes 611 572 

lnvestment tax credi ts 35 35 

Price risk management liabilities IS 22 

Accrued pension obligations 45 

Asset retirement obligations 86 97 

Regulatory liabilities 920 9 19 

Other deferred credits and noncurrent liabilities 80 86 

Tota l Deferred Credits and Other No ncurrent Liabilities 1,747 1,776 

Co mmitments a nd Co ntingent Liabilities (No tes 7 and I 0) 

Stockholder' s Equity 

Co=on stock- no par value (a) 424 424 

Addi tional paid-in capital 1,755 1,7 12 

Earnings reinvested 466 391 

Total Equ ity 2,645 2,527 

Total Liabi lities and Equity $ 6,721 $ 6,559 

(a) 75,000 shares authorized ; 21 ,294 shares issued and outstanding at September 30, 20 18 and December 3 1, 20 17. 

Th e acco mpanying No tes ro Condensed Financia l Statements are an integral part of th e financial statements. 
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CONDENSEDSTATEMENTSOFEQUITY 
Louisville Gas and Electric Company 
(Unaudited) 
(Millions of Dolla rs) 

December 31 , 2017 

Net income 

Capital contributions from parent 

Cash dividends decla red on common stock 

September 30, 2018 

December 31 , 2016 

Net inco me 

Cash dividends declared on common stock 

September 30, 2017 

Common 
stock 
shares 

outstanding 
(a) 

2 1,294 

2 1,294 

2 1,294 

2 1,294 

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

Common 
stock 

$ 424 

$ 424 

$ 424 

$ 424 

Additional 
paid-in Earnings 
capita l rein vested Tota l 

$ 1,712 $ 391 $ 2,527 

188 188 

43 43 

(11 3) (I 13) 

$ I ,755 $ 466 $ 2,645 

$ 1,682 $ 370 $ 2,476 

16 1 161 

(150) (150) 

$ 1,682 $ 381 $ 2,487 

nre accompanying No tes to Condensed Financial Statements are an integral part of the financial sta tements. 
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CONDENSED STATEMENTS OF INCOME 
Kentucky Utilities Company 
(Unaudited) 
(Millions of Dollars) 

O perating Revenues 

Retail and wholesale 

Electric revenue fro m affi lia te 

Total Operating Revenues 

Operating Expenses 

Operation 

Fuel 

Energy purchases 

Energy purchases from affil iate 

Other operati on and maintenance 

Depreciation 

Taxes , other than income 

Total Operat ing Expenses 

O perating lncome 

Other income (Expense)- net 

loterest Expense 

Income Before Inco me Taxes 

Loco me Taxes 

Net Inco me (a) 

(a) et inco me approximates comprehen ive income. 

T hree Mo nths Ended 
Septembe r 30, 

20 18 20 17 

$ 445 $ 457 $ 

2 3 

447 460 

123 126 

5 4 

5 2 

11 4 104 

70 67 

9 9 

326 312 

121 148 

24 24 

98 124 

21 47 

$ 77 $ 77 $ 

nte accompany ing Notes to Condensed Finan cial Sta tements are an integral part of the fina ncial statements. 
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ine Months Ended September 
30, 

20 18 20 17 

1,322 $ 1,295 

10 8 

1,332 1,303 

375 351 

14 13 

21 23 

33 1 3 12 

208 188 

26 24 

975 911 

357 392 

(4) 

74 72 

284 316 

59 120 

225 $ 196 
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CONDENSED STATEMENTS OF CASH FLOWS 
Kentucky Utilities Company 
(Unaudited) 
(Millions of Dollars) 

Cash Flows from Opera ting Activities 

Net income 

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

Depreciation 

Amortization 

Defined benefit plans- expense 

Deferred income taxes and investment tax credi ts 

Other 

Change in current assets and current liabi li ties 

Accounts receivable 

Accounts receivable from affiliates 

Accounts payable 

Accounts payable to affiliates 

Unbilled revenues 

Fuel, materials and supplies 

Regu latory assets and liabilities, net 

Taxes payable 

Accrued interest 

Other 

Other operating activities 

Defined benefit plan s - fund ing 

Expenditures for asset retirement obligations 

Other assets 

Other liabilities 

et cash provided by operating activities 

Cash Flows from Investing Activi ti es 

Expenditures for property , plant and equipment 

et increase in notes receivable with affi liates 

Other investing activ it ies 

Net cash used in investing activities 

Cash Flows from Fi nancing Activities 

Issuance of long-term debt 

Retirement of long-term debt 

et increase (decrease) in short-term debt 

Payment of common stock dividends to parent 

Contributions from parent 

Other financing activities 

et cash used in financing activities 

et Increase in Cash a nd Cash Equiva lents 

Cash and Cash Equivalents at Beginning of Period 

Cash and Cash Equivalents at End ofPeriod 

Suppl ementa l Disclos ure of Cash Flow Informatio n 

Significant non-cash transactions: 

Accrued expenditures for property, plant and equ ipment at September 30, 

Ni ne Months Ended September 
30, 

20 18 20 17 

$ 22 5 $ 196 

208 188 

2 7 

3 

37 116 

(2) 

2 6 

(I ) 

(2) (6) 

(8) (16) 

24 8 

8 28 

38 (I) 

II (21 ) 

21 22 

(4) (5) 

(53) (22) 

(29) (9) 

( I) 

8 8 

485 SOl 

(405) (283 ) 

(10) 

4 

(404) (289) 

18 

(27) 

83 (16) 

(196) (I 71 ) 

45 

(I) ( I ) 

(78) (188) 

3 24 

15 7 

$ 18 $ 31 

$ 57 $ 58 

The accompany ing No tes to Condensed Financial Statements are an integral pan of the financial statements. 
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CONDENSED BALANCE SHEETS 
Kentucky Utilities Company 
(Unaud ited) 
(Millions of Dolla rs, shares in thousands) 

September 30 , December 3 1, 
2018 2017 

Assets 

Current Assets 

Cash and cash equivalents $ 18 $ 15 

Accounts receivable (less reserve: 20 18, $2 ; 20 17, $ 1) 

Customer 128 130 

Other 25 30 

Unbilled revenues 88 11 2 

Fuel, materials and suppli es 116 123 

Prepayments 17 14 

Regulatory asset 6 

Other current as ets 4 5 

Total Current Assets 396 435 

Property, Plant and Equipment 

Regulated uti li ty plant 7,746 7,592 

Less: accumulated depreciation - regulated utility plan t 1,323 1,170 

Regulated uti lity plant, net 6,423 6,422 

Construction wo rk in progress 479 32 1 

Property, Plant and Equipment, net 6,902 6,743 

Other Noncurrent Assets 

Regulatory assets 387 384 

Goodwill 607 607 

Other intangibles 3 1 33 

Other noncurrent assets 77 52 

Total Other Noncurrent Assets 1,102 1,076 

Total Assets $ 8,400 $ 8,254 

The accompanying No tes to Condensed Finan cial Statements are an integral part of the fina ncial sta tements. 
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CONDENSED BALANCE SHEETS 
Kentucky Utilities Company 
(U naudited) 
(Millio ns of Dollars. shares in th ousands) 

September 30, December 3 1, 
2018 2017 

Liabilities and Equity 

Current Liabilities 

Short-tenn debt $ 128 $ 45 

Long-tenn debt due within one year 96 

Accounts payabl e 105 137 

Accounts payabl e to affiliates 47 53 

Customer deposi ts 32 31 

Taxes 30 19 

Regulatory liabilities 38 6 

Interest 37 16 

Asset retirement obligations 65 61 

Other current liabi liti es 43 46 

Total Current Liabilities 62 1 414 

Long-term Debt 2,224 2,328 

Defer red Credits and Other oncurrent Liabilities 

Deferred income taxes 719 691 

Investment tax credits 92 94 

Accrued pension obl iga tio ns 36 

Asset retirement obligations 145 174 

Regulatory liabilities 1,133 1,117 

Other deferred credits and noncurren t liabil ities 35 43 

Total Deferred Credits and Other oncurrent Liabilit ies 2,124 2, 155 

Commitments and Contingent Liabilities (Notes 7 and I 0) 

Stockholder's Equity 

Common stock -no par value (a) 308 308 

Additional paid-in capital 2,66 1 2,61 6 

Earnings reinvested 462 433 

Total Equ ity 3,431 3,357 

Total Liabilities and Equity $ 8,400 $ 8,254 

(a) 80 ,000 shares au thorized ; 3 7.818 shares issued and outstan ding at September 30, 20 18 an d December 3 I. 20 I 7. 

Th e accompany ing No tes to Condensed Financia l Statements are an integral part of the financial statements. 
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CONDENSED STATEMENTS OF EQUITY 
Kentucky Utilities Company 
(Unaudited) 
(Millions of Dollars) 

Common 
stock Accu mulated 
shares Additional other 

outsta ndin g Common paid-in Earnin gs comprehensive 
(a) stock capital rein ves ted in come (loss) Total 

December 31, 20 17 37,818 $ 308 $ 2,616 $ 433 $ $ 3,357 

Capital contribution s from parent 45 45 

et income 225 225 

Cash dividends dec lared on common stock (196) (196) 

September 30, 2018 37,818 $ 308 $ 2,661 $ 462 $ $ 3,431 

December 31 , 2016 37 ,818 $ 308 $ 2,616 $ 400 $ (I ) $ 3,323 

et income 196 196 

Cash d ividends declared on common stock (171) (171) 

Other comprehensive income I 

September 30, 2017 37,818 $ 308 $ 2,6 16 $ 425 $ $ 3,349 

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

The accompanying Notes to Condensed Financial Statements are an integra l part of the fina ncial statements. 
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Combined Notes to Condensed Financial Statements (Unaudited) 

1. Interim Financial Statements 

(All Registrants) 

Capitali zed tenns and abbrevia tions appearing in the unaudited combined notes to conden sed financial statements are defined in the g lossary . Dollars are in 
millions, except per share data, unless o thetwi se noted. The specific Registrant to which disclosures are applicable is identified in parenthetical headings in 
italics above the applicable di closure or within the applicable di sclosure for each Registrant ' related ac tivi ties and disclosures. Within combined 
disclosures, amounts are disclosed for any Registrant when significant. 

The accompanying unaudi ted co ndensed financial statements have been prepared in accordance with GAAP for interim financial infonnation and with th e 
instructi on to Fonn I 0-Q and Article I 0 o f Regula tion S-X and, therefore, do not include all of the infonnation and footnote disclosures required by GAAP 
for compl ete financial statements. In the opin ion of management , all adjustments consi dered necessary fora fu irpresentation in accordance with GAAP are 
reflected in the condensed finan cial statement s. AJI adjustments are of a nonna l recurring nature, except as otherwi se disc losed . Each Registrant's Balance 
Sheet at December 3 1, 201 7 is derived from that Registrant 's 20 17 aud ited Balance Sheet. The finan cia l statements and notes thereto should be read in 
conjunction with the fi nancia l statements and notes contai ned in each Registrant 's 20 I 7 Fonn I O-K. The results of opera tions for the three and nine months 
ended September 30 , 20 18 are not necessarily ind icative of there ults to be ex pec ted for the full year ending December 3 I , 2018 o r other fu ture periods, 
because results for interim periods can be dispropo rt ionately influ enced by various factors, developments and seaso nal variatio ns. 

2. Summary of Significant Accounting Policies 

(All Registran ts) 

The fo llowing accounting pol icy disclosures represent updates to No te I in each Regi trant's 20 17 Fonn I 0-K and shou ld be read in conjunction wit h those 
disclosures . 

Income Taxes 

The Registrants recognized certain provisional amounts re lat ing to the impact of the enactment of the TCJA in their December 31,20 17 financial statements, 
in accordance with SEC guidance. Included in those provisional amounts were estimates of: tax depreciation, deduct ible executive compensatio n, 
accumul ated foreign earnings, foreign tax cred its, and deemed di v id ends from fore ign subsidiari es, all of which were based on the interpretation and 
applicati on of various provisio ns of the TCJA. 

In the third quarter of20 18, PPL filed its co nsolidated federa l income tax return , which was prepared using gui dance issued by the U.S. Treasury Department 
and the IRS since the fili ng of each Registrant 's 2017 Fonn I 0-K. Accordingly , th e Registrants have updated th e foll owing provisio nal amounts and now 
consi der them to be co mplete: ( I ) the an1ount of the deemed divid end and associated foreign tax credits relating to the transi tion tax imposed o n 
accumul ated foreign ea rn ings as of December 3 1, 20 17 ; (2) the amount of acce lera ted I 00% " bo nu s" depreciation PPL is eligible to claim in its 20 17 federal 
income tax return; and (3) the related impac ts on PPL's 20 17 co nsolidated federal net operating loss to be carried forward to future period s. In addition, the 
Registrant recorded the tax impact of the U.S. federal corpora te income tax rate reduction from 35% to 21 % on the changes to deferred tax assets and 
liabi lities result ing fro m the co mpleted prov isional amounts. The compl eted provisiona l amounts related to the tax rate reduction had an insignifican t impact 
o n the net regulatory liabilities of PPL's U.S. regulated opera tions. See Note 6 to th e Financial Statement fo r the final amounts reported in PPL's 20 17 federal 
income tax return , provisional adjustment amounts for the yea r ended December 3 1, 2017, the re lat ed measurement period adjustments and the resu lting tax 
impact for the three and nine months ended September 30 , 201 8. 

The Registrants' accounting related to the e ffects of the TCJA on fin ancial result s for the period ended December 3 1, 20 17 is complete as of September 30, 
2018 with respect to the three items discussed above. The Reg istrants contin ue to analyze the impact of the TCJA o n th e deductibility of executive 
compensation awarded on or before ovember 2, 20 I 7. The Registrants do not current ly an tici pate a material change from what was reflected in the 
December 3 1, 20 17 financial statements and ex pec t to reco rd the impact , if any , of changes in th e deductibility of executive compensati on in the fourth 
quarter of2018. 
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New Accounting Guidance Adopted 

Accounting for Revenue from Contracts with Customers 

Effective January I , 20 18, the Registrant adopted accoun ting guidance that estab li shes a comprehensive new model for the recognition of revenue from 
contracts with customers. This model is based on the core principle that revenue should be recognized to depict the transfer of control of promised goods or 
services to customers in an amount that reflects the consideration to which the entity expects to be entitled in exchange for those goods or services. The 
Regi trants adopted this guidance using the modified retrospective transition method. No cumulative effect adjustment was required as ofthe January I , 
2018 adoption date . 

The adoption ofthis guidance did not have a materi al impact on the Registrants' revenue recognition policies. See Note 4 for the required disclosures 
resulting from the adoption ofthis standard . 

Presentation of Net Periodic Pens ion Cost and Net Periodic Postreti rement Benefit Cost 

Effective January I , 20 18, the Registrants adopted accoun ting guidance that changes the income statement presentation of net periodic benefit cost. 
Retrospectively, this guidance requires the service cost component to be disaggregated from other components of net benefit cost and presented in the same 
income statement line items as other employee compensation costs arising from services rendered duri ng the period . The other components of net periodic 
benefits are presented separately from the line items that include the service cos t and outside of any subtotal of operating income. Prospectively, the 
guidance limits the capitaliza tion to the service cost component of net periodic benefit costs. 

For PPL, the non- ervice cost components of net periodic benefit costs were in a net credit position for the three and nine month s ended September 30,2018 . 
The non-service co t credi ts that would have been capitalized under previous guidance, but are now recorded as income within "Other ln come (Ex pen e)­
net," were $5 million ($4 million after-tax o r $0.0 I per share) and $ 16 million ($ 13 million a fter-tax or $0.02 per share) for the three and nin e months ended 
September 30,2018. Fo r PPL Electric, LG&E and K , non-service costs or cred it s that would have been capitalized under previous guid ance are now 
recognized as a regulatory asset or regulatory liability, as applicable, in accordance with regula tory approvals. 

The following provides th e non-service cost components of net periodic benefits (costs) or credit s presented in "Other l.ncome (Ex pense)- net" in 201 8 and 
reclassifi ed from "Other operation and maintenance" to "Other lncome (Expense)- net" in 20 17 on the Statements ofl.ncome as a resu lt of the adoption . 

Three Months :'>line Months 

20t8 20 t 7 20t8 20 t 7 

PPL $ 61 $ 41 $ 195 $ 123 

PPL Electric 

LKE 

LG&E 

KU 

(2) 

(2) 

4 

(1) 

2 

PPL and PPL Electric elected to use the practical expedient that permits using the amounts disclosed in the defined benefit plan note for the prior 
comparati ve period as the estimation basis for applying the retrospective presentation requirement s. 

Presentation of Restricted Cash in the Statement of Cash Flows (PPL and PPL Electric) 

(4) 

(4 ) 

(1) 

Effective January I, 20 18, PPL and PPL Electric adopted accounting guidance th at changes th e cash flow sta tement presentation of restricted cash. Under the 
new guidan ce, amounts considered restricted cash are presented with cash and cash equivalen ts when reconciling the beginning-of-period and end-{)f-period 
total cash amount on the Statements of Cash Flows. The gui dance requires a reconciliation of the total cash, cash equivalents and restricted cash from the 
Statement ofCa h Flows to amounts on the Balance Sheets and disclosure of the nature of the restrictions. PPL and PPL Electric have applied this gui dance 
on a retrospective basis for all periods presented . The adoption of th is guidance did not have a material impact on the Statements of Cash Flows. 
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Reconciliation of Cash, Cash Equivalents and Restricted Cash 

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

PPL PPL Electric 

September 30, Septembe r 30, 
20 18 December 3 1, 20 17 20 18 December 3 1, 2017 

Cash and cash equivalents $ 842 $ 485 $ 414 $ 49 

Restricted cash- current (a) 2 2 

Restricted cash- noncurrent (a) 19 23 

Total Cash, Cash Equivalents and Restricted Cash $ 864 $ 511 $ 416 $ 51 

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

3. Segment and Related Information 

(PPL) 

See Note 2 in PPL's 2017 Form I 0-K for a discussion of repo rtable segments and related information. 

Income Statement data for the segments and reconciliation to PPL's consolidated results for the period s ended September 30 are as follows: 

Three Months Ni ne Months 

20 18 20 17 20 18 20 17 

Operating Revenues from external customers 

U.K. Regulated $ 517 $ 477 $ 1,7 16 $ 1,547 

Kentucky Regulated 802 818 2,417 2,350 

Pennsylvan ia Regulated 548 547 1,704 1,620 

Corpo rate and Other 5 3 9 4 

Total $ 1,872 $ 1,845 $ 5,846 $ 5,521 

Net Income 

U.K. Regulated (a) $ 245 $ 126 $ 836 $ 560 

Kentucky Regulated 122 125 332 299 

Pennsylvania Regulated 112 95 335 251 

Corporate and Other (34) 9 (91) (60) 

Total $ 445 $ 355 $ 1,41 2 $ 1,050 

(a) Includes unrealized gains and losses from hedgin g foreign currency economic activity. See Note 14 for additional information. 

The following prov ides Balance Sheet data for the segments and reconciliation to PPL's consolidated results as of: 

Sel'tembcr 30. December 3 1, 
20 18 201 7 

Assets 

U.K. Regulated (a) $ 16,823 $ 16,813 

Kentucky Regulated 14,754 14,468 

Pennsylvania Regulated 11 ,110 10,082 

Corporate and Other (b) 355 11 6 

Total $ 43,042 $ 4 1,479 

(a) Includes $12.4 billion and $ 12 .5 billion of net PP&E as of September 30, 2018 and December 31 , 2017. WPD is not subject to accounting for the effects of certain types of 
regu lation as prescribed by GAAP. 

(b) Primarily con ists of unallocated items, including cash , PP&E, goodwill and the elimination of inter-segment transactions. 
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(PPL Electric, LKE, LG&E and KU) 

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

4. Revenue from Contracts with Customers 

(All Registrants) 

The following is a description ofthe principal activities from which the Registrants and PPL's segments generate their revenues. 

U.K. Regulated Segment Revenue (PPL) 

The U.K. Regulated Segment generates revenues from contracts with customers primarily from WPD's DUoS operations. 

DUoS revenues result from WPD charging licensed third-party energy suppliers for their use ofWPD's distribution systems to deliver energy to their 
customers. WPD satisfies its perfonnance obligation and DUoS revenue is recognized over-time as electricity is delivered. The amount of revenue recognized 
is based on actual and forecasted volumes of electricity delivered during the period multiplied by a per-unit energy tariff, plus fixed charges. This method of 
recognition fairly presents WPD's transfer of electric service to the customer as the calculation is based on volumes, and the tariff rate is set by WPD using a 
methodology prescribed by Ofgem. Customers are billed monthly and outstanding amounts are typically due within 14 days of the invoice date. 

DUoS customers are "at will" customers ofWPD with no tenn contract and no minimum purchase commitment. Perfonnance obligations are limited to the 
service requested and received to date. Accordingly, there is no unsatisfied perfonnance obligation associated with WPD's DUoS contracts. 

Pennsylvania Reaulated Segment Revenue (PPL and PPL Electric) 

The Pennsylvania Regulated Segment generates substantially all of its revenues from contracts with customers from PPL Electric's tariff-based distribution 
and transmission of electricity. 

Distribution Revenue 

PPL Electric provides distribution services to residential, commercial, industrial, municipal and governmental end users of energy. PPL Electric satisfies its 
performance obligation to its distribution customers and revenue is recognized over-time as electricity is delivered and simultaneously consumed by the 
customer. The amount of revenue recognized is the volume of electricity delivered during the period multiplied by a per-unit of energy tariff, plus a monthly 
fixed charge. This method of recognition fairly presents PPL Electric's transfer of electric service to the customer as the calculation is based on actual 
volumes, and the per-unit of energy tariff rate and the monthly fixed charge are set by the PUC. Customers are typically billed monthly and outstanding 
amounts are typically due within 21 days of the date of the bill. 

Distribution customers are "at will" customers ofPPL Electric with no tenn contract and no minimum purchase commitment. Perfonnance obligations are 
limited to the service requested and received to date. Accordingly, there is no unsatisfied perfonnance obligation associated with PPL Electric's retail 
account contracts. 

Transmission Revenue 

PPL Electric generates transmission revenues from a PERC-approved PJM Open Access Transmission Tariff. An annual reve_nue requirement for PPL Electric 
to provide transmission services is calculated using a fonnula-based rate. This revenue requirement is converted into a daily rate (dollars per day). PPL 
Electric satisfies its performance obligation to provide transmission services and revenue is recognized over-time as transmission services are provided and 
consumed. This method of recognition fairly presents PPL Electric's transfer of transmission services as the daily rate is set by a FERC approved formula­
based rate. PJM remits payment on a weekly basis. 
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PPL Electric's agreement to provide transmi ssion serv ices co ntain s no minimum purchase commitment. The performance obli ga tion is limited to the serv ice 
requested and received to date. Accordin gly, PPL Electric has no un satisfied performance ob liga tions. 

Kentucky Reaulated Seamen! Revenue (PPL. LKE, LG&E and KU) 

The Kentucky Regu lated Segment generates sub stantia lly all of its revenues from contracts with customers from LG&E's and KU's regul ated ta ri IT-based sales 
of electricity and LG&E's regulated tariff-based sales of natural gas. 

LG&E and KU are engaged in the genera tion, transmission, di stribut ion and sa le of electrici ty in Kentucky and , in KU's case, Virg inia. LG&E also engages in 
the distribut ion and sale of natura l gas in Kentu cky. Revenue from these ac ti vities is generated from tari ffi; approved by applicable regulatory authorities 
including the FERC, KPSC and VSCC. LG&E and KU satisfy thei r performance obl igations upon LG&E's and KU's delivery of electricity and LG&E's 
delivery of natural gas to customers. This revenue is recogni zed over-time as th e customer si multaneously receives and consumes th e benefits prov ided by 
LG&E and KU. The amount of revenue recogni zed is th e billed volume of electricity or natural gas delivered mu ltiplied by a tariff rate per-unit of energy, 
plu s any applicable fi xed charges or additional regul atory mechani sms. Customers are billed monthly and outstanding amounts are typi cally due wi thin 22 
days oft he date of the bill. Add itionally, unbilled revenues are recognized as a result of customers' bill s rendered throu ghout the month , rather than bills 
bei ng rendered at the end of the month. Unbilled revenues for a month are calculated by mult iplying an esti mate ofunbilled kWh or Mcf deli vered but not 
yet billed by the estimated average cents per kWh or Mcf. An y difference between esti mated and actual reven ues is adjusted the fo ll owing month when the 
previous unb illed est imate is reversed and actual billings occur. Th is method of recogni tio n fa irly presents LG&E's and KlJs transfer of electrici ty and 
LG&E's transfer of natural gas to the customer as the amount recogn ized is based on actual and estimated volumes delivered an d th e tari ff rate per-unit of 
energy and an y applicable fix ed charges or regulatory mechanisms as se t by the respective regulatory body. 

LG&E's and KlJs customers generally have no minimum purchase commi tment. Performance obliga tions are li mited to the service requested and rece ived to 
date. Accord ingly , there is no unsatisfied performance ob ligation associated with these customers. 

(All Registrants) 

Th e following tables reconcile "Operatin g Revenues" included in each Reg istrant's Statement of In come wi th revenues generated fro m contracts wi th 
customers fo r the peri ods ended September 30, 20 18. 

Three Months 

PPL P P L Elect ric LKE LG&E K 

Operating Revenues (a) $ I ,872 $ 548 $ 802 $ 362 $ 447 

Revenues derived from: 

Alternative revenue programs (b) (4) (3) (I) (4) 

Other (c) ( 15) (3) (5) (2) (3) 

Revenues from Contracts wi th Customers s 1,853 s 542 s 796 s 356 s 447 

~ inc Mo nths 

I'PL PPL Electric LKE LG &E KU 

Operating Revenues (a) s 5,846 $ 1,704 $ 2,4 17 s 1, 116 s 1,332 

Revenue derived from: 

Alternative revenue programs (b) 37 (I) 38 16 22 

Other (c) (43) (9) (14 ) (5) (9) 

Revenues from Contracts with Customers $ 5,840 s 1,694 s 2,44 1 s 1, 127 s 1,345 

(a) PPL includes $5 17 million and S 1.7 bill ion for the three and nine months ended September 30, 201 8 of revenues from ex ternal customers reported by the U.K. Regu lated 
segment. PPL Electric and LKE represent revenues from externa l customers reported by the Pennsylvania Regulated and Kentucky Regulated segments. See Note 3 fo r additional 
in formation. 

(b) Alternative revenue programs for PPL Electric include the over/under-co llection of its transmission formu la rate. Alternative revenue programs for LK.E, LG&E and KU include 
the over/under co llection for the ECR and DSM programs as well as LG&E's over/under co llection of its GL T program and KU's 
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over/un der collection of iiS generation formula rate . Over-co llections of revenue are shown as positive amoun iS in the table above; und er-collections are shown as negative 

amounts. 
(c) Represeo iS additional revenues ouiSide the scope o f revenues from contraciS with customers such as leases and oth er miscellaneous revenues. 

As discussed in ote 2 in PPL's 2017 Form I 0-K, PPL's segments are segmented by geographic location . Reven ues from external customers for each 
segment/geographic location are reconciled to revenues fro m contract with customers in the table above. For PPL Electric, revenues from contracts with 
custo mers are furtherdisaggregated by distribution and transmission , which were $442 million and $ 100 million for the three months ended September 30 , 
2018 and $1.4 billion and $306 million fort he nine months ended September 30, 2018 . 

The followin g tables show revenues from contract with customers di saggrega ted by cu stomer class for the periods ended September 30 , 2018 . 

Three Months 

PPL PPL Electric LKE LG&E K U 

Licensed energy suppliers (a) $ 475 $ $ $ $ 

Residential 647 328 319 162 15 7 

Commercial 307 88 219 112 107 

Industrial 156 12 144 45 99 

Other (b) 11 9 14 65 27 39 

Wholesale - mun icipal 30 30 30 

Wholesale- other (c) 19 19 10 15 

Transm ission 100 100 

Revenues from ContraciS with Customers $ 1,853 $ 542 $ 796 $ 356 $ 447 

Nine Mo nths 

PPL PPL Electric LKE LG&E K 

Licensed energy suppliers (a) $ 1,606 $ $ $ $ 

Resid ential 2,039 1,036 1,003 505 498 

Commercial 928 275 653 343 310 

Industrial 466 37 429 134 295 

Other (b) 339 40 200 88 113 

Wholesale - mun icipal 91 91 91 

Wholesale- other (c) 65 65 57 38 

Transmission 306 306 

Revenues from ContraciS with Customers $ 5,840 $ 1,694 $ 2,441 $ 1,127 s 1,345 

(a) Represen iS customers of WPD. 
(b) Primarily includes revenues from pole anachmeniS, street lighting, other public auth ori ties and o ther non-core businesses. 
(c) Includes wholesale power and transmission revenu es. LG&E and KU amoun iS include intercompany power sales and transmission revenues, which are eliminated upon 

consolidatio n at LKE. 

Contract recei vables from customers are primarily included in "Accounts receivab le- Cu stomer" and "Unbilled revenues" on the Balance Sheets. 
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The following table shows the accounts receivable balances that were impaired fo r the periods ended September 30,2018. 

PPL 
PPL Electric 

LKE 

LG&E 

KU 

The following table shows the balances of contract liabilities resulting from contracts with customers. 

Contract liabilities as of December 31 , 2017 

Contract liabilities as of September 30, 2018 

s 
PPL PPL Electric 

29 $ 19 $ 

40 17 

LKE 

$ 

8 s 
8 

Three Mo nths 

II 

4 

2 

2 

LG&E 

s 

4 $ 

4 

Nine Mont hs 

24 

KU 

17 

7 

4 

4 

4 

The following table shows the revenue recognized during the period ended September 30 , 2018 that was included in the contract liability balance at 
December 3 I , 20 I 7. 

PPL 
PPL Electric 

LKE 
LG&E 

KU 

$ 

Nine Months 

22 
8 

8 

4 

4 

Contract liabilities result from recording contractual billings in advance for customer attachments to the Registrants' infrastructure and payments received in 
excess of revenues earned to date. Advanced billings for customer attachments are recognized as revenue ratably over the billing period . Payments received 
in excess of revenues earned to date are recognized as revenue as services are de livered in subsequent periods. 

At September 30, 2018, PPL had $65 million of performance obligations attributable to Co rporate and Other that have not been satisfied . Of this amount, PPL 
expects to recognize approximately $44 million within the next 12 months. 

5. Earnings Per Share 

(PPL) 

Basic EPS is computed by dividing income available to PPL common shareowners by the weighted-average number of common shares outstanding during 
the app licable period. Di lu ted EPS is computed by dividing income availab le to PPL common shareowners by the weighted-average number of common 
shares outstanding, increased by incremental shares that would be outstanding if potentially dilutive non-participating securities were converted to common 
shares as calculated using the Treasury Stock Method. Incremental non-participating securities that have a dilutive impact are detailed in the table below. In 
2018, these securities also included the PPL common stock forward sale agreements. See ote 8 for additional infom1ation on these agreements. The forward 
sale agreements are dilutive under the Treasury Stock Method to the ex tent the average stock price ofPPL's common shares exceeds the forward sale price 
prescribed in the agreements. 

Reconci liations of the amounts of income and shares of PPL common stock (in thousands) for the periods ended September 30 used in the EPS calcula tion 
are: 
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Income (N umerator) 

Net income 

Less amounts allocated to participating securi ties 

Net income available to PPL common sbareowners- Basic and Diluted 

Shares of Common Stock (Denominator) 

Weighted-average shares - Basic EPS 

Add incremental non-participatin g securities: 

Share-based payment awards 

Forward sale agreements 

Weighted-average shares - Diluted EPS 

Basic EPS 

et Income available to PPL common sbareowners 

Dil uted EPS 

Net Income available to PPL common shareowners 

$ 

$ 

$ 

$ 

Three Months 

20 18 

445 

444 

703 ,730 

298 

6,489 

7 10 ,517 

0 .63 

0.62 

$ 

$ 

$ 

$ 

20 17 

355 s 

354 $ 

686,563 

2, 183 

688,746 

0.52 $ 

0 .51 $ 

Nine Months 

2018 

1,4 12 

2 

1,410 

699 , 11 7 

427 

2,76 1 

702 ,305 

2.02 

2 .01 

$ 

$ 

$ 

$ 

For the peri ods ended September 30, PPL issued common stock related to stock-based compensation plans and the DRIP as follows (i n thousands): 

Stock-based compensation plans (a) 

DRIP 

20 18 

Three Months 

80 

493 

20 17 

256 

35 5 

20 18 

(a) Includes stock options exercised , vesting o f perfo rmance units, vestin g of restricted stock un its and conversion of stock units granted to directors. 

Nine Months 

568 

I ,504 

20 17 

1,050 

2 

1,048 

683 ,783 

2,298 

686 ,081 

1.53 

2017 

1.53 

1,707 

1, 169 

See Note 8 for additional in formation on common stock issued under the ATM Program and settlement of a portion of the PPL common stock forward sa le 
agreements. 

For the periods ended September 30, the fo llowing shares (in thousands) were excluded from the computat ions of diluted EPS because the effect would have 
been antidilutive. 

Stock options 

Restricted stock units 

6. Income Taxes 

(All Registrants) 

Tax Cuts and Jobs Act (TCJA) 

2018 

Three Months 

15 

2 

20 17 2018 

696 

r ine Months 

229 

15 

20 17 

696 

The Reg istrants recognized certain provisional amounts relati ng to the impact of the enactment of the TCJA in their December 3 1, 2017 financial statements, 
in accordance with SEC guidance. Included in those provisional amounts were estimates of: tax depreciation , deductible executi ve compensation, 
accumulated foreign earnings, foreign tax credits, and deemed di vidends fro m forei gn subsidiaries, all of which were based on the interpretation and 
application of various provi sion s of the TCJA. 

ln the third quarterof20 18, PPL filed its consolidated federal income tax return, which was prepared using gui dance issued by the U.S. Treasury Department 
and the IRS since the filing of each Registrant 's 2017 Form I 0-K. According ly, the Reg istrants have updated the fo llowing provisional amounts and now 
consider them to be comp lete : ( I) the amount of the deemed dividend and associated foreign tax credits relating to the tran si tion tax imposed on 
accumulated foreign earnings as of December 3 1, 
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20 17; (2) the amount of acce lerated I 00% "bonus" depreciati on PPL is eligibl e to claim in its 20 17 federal income tax return ; and (3) the related impacts on 
PPL's 20 17 consolidated federnl net operating loss to be carried forwa rd to fu ture peri ods. ln addition, the Reg istrants recorded the tax impact of the U.S. 
federa l corpornte income tax rate red uction from 35% to 2 1% on the changes to deferred tax assets and liabi lities resulting from the completed provisional 
amo unts . The completed provisiona l amounts related to the tax rnte reductio n had an insignificant impact on the net regulatory liabili t ies of PPL's U.S. 
regulated opernt ions. The fi nal amounts reported in PPL's 20 17 federal income tax return , provisional adjustment amounts for the yea r ended December 31 , 
2017, the re lated measuremen t peri od adjustments and the result ing tax impact fo r the th ree and nine months ended September 30 , 201 8 are as follows . 

Deemed Dividend 

Bonus Depreciation (b) 

Consolidated Federal Net Operating Loss due to the TCJA(c) 

Total 

PPL Elect ric 

Bonus Depreciation (b) 

Consolidated Federal Net Operating Loss reallocated due to the TCJA (c) 

Total 

Bonus Depreciation (b) 

Consolidated Federal Net Operating Loss reallocated due to the TCJA (c) 

Total 

LG&E 

Bonus Dep reciation (b) 

Consolidated Federal Net Operating Loss reallocated du e to th e TCJA (c) 

Total 

Bo nus Deprec iation (b) 

Conso lidated Federal Net Operating Loss reallocated due to th e TCJA (c) 

Total 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

Taxable Inco me (Loss) (a ) 

Adjust ments per Adjustment s per Septembe r 30, 201 8 
20 17 Tax Return 10 17 Tax Pro,•ision Adjustmen t 

397 $ 

(67) 

(330) 

$ 

(39) $ 

(68) 

( 107) $ 

(28) $ 

(32) 

(60) $ 

( 17) $ 

17 

$ 

( II ) $ 

II 

$ 

462 $ (65 ) 

(67) 

(462) 132 

$ 

$ (39) 

( 105) 37 

( 105) =$===~(;,;2)= 

$ (28) 

(45) 13 

(45) $ ( 15) 
___ ..... _ 

$ 

$ 

$ 

$ 

( 17) 

17 

( II ) 

II 

(a) The above tab le reflects, for each item, the amo un t su bject to change as a result of th e TCJA and does not reflect th e total amoun t of each item included in the return and th e 
prov ision. 

(b) The TCJA increased the bonus depreciation percentage from 50% to I 00% fo r qualified property acq uired and placed in service after September 27, 20 17 and before January I , 
2023. Increases in tax depreciation reduce th e Registrants' taxes payable and increase net deferred tax liabili ties with no impact to "Income Taxes" on the Statements of In co me. 

(c) An increase in the co nso lidated federal net operating loss reduces net deferred tax liabilities with the opposite effect if there is a decrease in th e consolidated federal net operatin g 
loss. These increases or decrease have no impact to " Inco me Taxes" on th e Statements o f Inco me. 

Deemed Dividend 

Foreign Tax Credits 

Valuation of Foreign Tax Credit Carryforward 

Reductio n in U.S. federal inco me tax rate (a) 

Total 

Sour PPL COP 10 Ll I< vember Jl 2 1& 

$ 

$ 

4 1 

Inco me Tax Ex pense (lknefit ) 

Adj ust ment s per 
201 7 Tax Return 

139 

( 157) 

11 0 

229 

32 1 

Adj ustment s per 
101 7 Tax Provision 

September 30, 20 I 8 
Adjustment 

$ 161 $ (22) 

48 

(35 ) 

(205) 

145 

220 9 

$ 32 1 $ 
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PPL Electric 

Reduction in U.S. federal income tax rate (a) 

LKE 

Reduction in U.S. federal income tax rate (a) 

$ 

$ 

Adjust ment s per 
2017 Tax Return 

(13) 

110 

(a) The U.S. federal corporate income tax rate was redu ced from 35% to 21 %, as enacted by th e TCJA. effective Jan uary I, 2018. 

Income Tax Ex pense (Benefit) 

Adjustment s per September 30, 20 18 
2017 Tax Provision Adjustment 

$ (13) $ 

$ 112 $ (2) 

The Registrants' accoun ting related to the effects of the TCJA on financial results for the period ended December 3 1,2017 is complete as of September 30, 
2018 with respect to the three items discussed above. The Registrants contin ue to analyze the impact of the TCJA on the deductibility of executive 
compensation awarded on or before ovember 2, 2017 . The Registrants do not currently anticipate a material change from what was reflected in the 
December 31, 2017 financial statements and expect to record the impact , if any, of changes in the deductibility of executive compensation in the fourth 
quarterof2018. 

Reconciliations of income taxes for the periods ended September 30 are as follows. 

(PPL) 

Three Months Nine Months 

2018 20 17 2018 2011 

Federal income tax on Income Before Income Taxes at statutory tax rate (a) $ 115 $ 165 $ 373 $ 480 

Increase (decrease) due to: 

State income taxes, net of federal income tax benefit 9 14 34 37 

Valuation allowance adju stments 4 17 9 

Impact of lower U.K. income tax rates relative to U.S. income tax rates (a) (7) (45) (20) (133) 

U.S. income tax on foreign earnings- net of foreign tax credit (a) (b) (8) (24) 

Federal and state tax reserve adjustments 3 

Impact of the U.K. Finance Acts (4) (3) (7) ( 12) 

Depreciation and o ther items not normalized {I) (2) (4) (7) 

Amortization of excess deferred income taxes (a) (II) (30) 

Deferred tax impact of state tax reform (c) 9 

Interest benefit on U. K. financing entities (4) (4) (13) ( 12) 

Stock-based compensation (7) 

Other (5) (3) (10) 

Total increase (decrease) ( 12) (49) {II) (159) 

Total income taxes $ 103 $ 11 6 $ 362 $ 321 

(a) The U.S. federal corpo rate income tax rate was redu ced from 35% to 2 1%, a enacted by the TCJA, effective January I, 20 18. 
(b) Lower income taxes in 2017 primarily due to the tax benefit of accelerated pension contributions made in the first quarter of 20 17. The related tax benefit was recognized over 

the annual period as a result of ut ilizing an estimated annual effective tax rate. 
(c) During the second quarter of 2018 , LKE recorded deferred income tax expense, primari ly associated with LKE's non-regulated entities, due to the Kentucky corporate income tax 

rate reduction from 6% to 5%, as enacted by HB 487, effective January I, 2018. 
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(PPL Electric) 

Federal income tax on Income Before Income Taxes at statutory tax rate (a) 

Increase (decrease) due to: 

State income taxes, net of federal income tax benefit 

Depreciation and other items not normalized 

Amortization of excess deferred income taxes (a) 

Stock-based compensation 

Other 

Total increase (decrease) 

Total income taxes 

$ 

$ 

20 18 

Th ree Mont Its 

30 

12 

( I ) 

(5) 

{I) 

35 

s 

$ 

20 17 

(a) The U.S. federa l corporate income tax rate was reduced fro m 35% to 2 1%, as enacted by th e TCJA. effective January I, 20 18. 

(LKE) 

Federal income tax on Income Before Income Taxes at statutory tax rate (a) 

Increase (decrease) due to: 

State income taxes, net of federal income tax benefit (b) 

Am ortization of in vestment tax credit 

Deferred tax impact of U.S. tax reform (a) 

Deferred tax im pact of state tax refo rm (c) 

Amortization of excess deferred income taxes (a) 

Other 

Total increase (decrease) 

Total income taxes 

$ 

$ 

20 18 

Th ree Months 

34 

6 

(I ) 

(2) 

(3) 

(2) 

(2) 

32 

s 

$ 

20 17 

(a) The U.S. federal corporate in come tax rate was reduced from 35% to 2 1%, as enacted by th e TCJA, effecti ve January I, 20 18. 
(b) The Kentucky corporate income tax rate was reduced from 6% to 5%, as enacted by HB 487, effective Jan uary I , 2018. 

56 

9 

( I ) 

8 

64 

74 

8 

( I ) 

(2) 

5 

79 

20 18 

s 

s 

20 18 

$ 

$ 

Nine Months 

93 

35 

(4) 

(13) 

18 

Ill 

s 

s 

Nine Months 

97 

17 

(3) 

(2) 

9 

( 14) 

(2) 

102 

$ 

$ 

20 17 

20 17 

144 

26 

(5) 

(5) 

(I ) 

15 

159 

181 

19 

(2) 

(3) 

14 

195 

(c) During the second qu arter of20 18, LKE recorded deferred inco me tax expense, primarily associated with LKE's non-regulated entities, due to the Kentucky corporate income tax 
rate redu ction from 6% to 5%, as enacted by HB 487, effective Janu ary I , 2018 . 

(LG&E) 

Three Mo nths 

20 18 20 17 

Federal income tax on Income Before Income Taxes at statutory tax rate (a) s 18 s 
Increase (decrease) du e to: 

State income taxes, net of federal income tax benefit (b) 

Amon izatio n of excess deferred income taxes (a) ( I ) 

Other (2) 

Total increase (decrease) 

Total income taxes $ 18 $ 

(a) The U.S. federal corporate income tax rate was reduced fro m 35% to 2 1%, as enacted by th e TCJA, effectiv e Janu ary I , 20 18. 
(b) The Kentucky corporate income tax rate was redu ced from 6% to 5%, as enacted by HB 487, effecti ve January I, 20 18. 
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Ni ne Mo nths 

2018 20 17 

36 s 50 $ 91 

4 9 10 

(6) 

(I) (2) (2) 

8 

39 s 51 s 99 
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(KU) 

Federal income tax on Income Before Income Taxes at statutory tax rate (a) 

Increase (decrease) due to : 

State income taxes, net of federal income tax benefit (b) 

Amonization of excess deferred income taxes (a) 

Other 

Total increase (decrease) 

Total income taxes 

s 

s 

Three Months 

20 18 2017 

21 s 

(2) 

(I) 

21 s 

(a) The U.S. federal corporate income tax rate was reduced from 35% to 21 %, as enacted by the TCJA, effective January l , 2018. 
(b) The Kentuck y corporate income tax rate was reduced from 6% to 5%, as enacted by HB 487 , effective January 1, 201 8. 

Kentucky State Tax Refonn (All Registrants) 

Nine Months 

20 18 20 17 

43 s 60 s Ill 

5 10 11 

( ) 

(I) (3) (2) 

4 (I) 9 

47 s 59 s 120 

HB 487 , which became law on April 27 , 20 18, provides for significant changes to the Kentucky tax code including ( I) adopting mandatory combined 
reporting for corporate members of unitary business groups for taxable years beginning on or after January I , 20 19 (members of a unitary business group may 
make an eigbt-yearbinding election to file consolidated corporate income tax returns with all members of their federal affiliated group) and (2) a reduction in 
the Kentucky corporate income tax rate from 6% to 5% for taxable years beginning after December 3 1,2017 . LKE recognized a deferred tax charge of$9 
million in the second quarter of20 18 primarily as ociated with the remeasurement ofnon-regu Ia ted accumulated deferred income tax balances. 

As indicated in ote I in the Registrants' 20 17 Form I 0-K, LG&E's and KU's accounting for income taxes is impacted by rate regulation. Therefore, 
reductions in regulated accumulated deferred income tax balances due to the reduction in the Kentucky corporate income tax rate to 5% under the provisions 
ofHB 487 may result in amounts previously collected from utility customers for these deferred taxes to be refundable to such customers in future periods.ln 
the second quarter of20 18, LG&E and KU recorded the impact of the reduced tax rate, related to the remeasurement of deferred ineome taxes, as an increase 
in regulatory liabilities of$ 16 million and $ 19 million. ln a separate regulatory proceeding, LG&E and KU have requested to begin returning state excess 
deferred income taxes to customers in conjunction with the 2018 Kentucky base rate case, which was filed on September 28, 2018. See Note 7 for additional 
information related to the rate case proceedings. PPL is eval uati ng the impact, if any, of unitary or elective conso lidated income tax reportin g on all its 
Registrants. 

7. Util ity Rate Regulation 

(All Registrants) 

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

PPL P P L Elect ric 

Septe mber 30, December 3 1, September 30. December 3 1, 
20 18 20 17 2018 20 17 

Current Regulatory Assets: 

Environmental cost recovery s $ $ $ 

Generation formula rate 6 

Smart meter rider 16 15 16 15 

Plant outage costs 7 

Gas supply clause 3 4 

Other 2 I 

Total current regulatory assets (a) s 29 s 34 $ 18 $ 16 
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PPL PPL Electric 

September 30. Dece mber 3 1, Se ptember 30, December 3 1, 
20 18 20 17 20 18 20 17 

oncurrent Regulatory Assets: 

Defined benefit plans $ 847 $ 880 $ 486 $ 504 

Taxes recoverable through future rates 3 3 3 3 

Storm costs (b) 45 33 22 

Unamortized loss on debt 47 54 23 29 

Interest rate swaps 18 26 

Terminated interest rate swaps 88 92 

Accumulated cost of removal of ut ility plant 190 173 190 173 

AROs 267 234 

Act 129 compliance rider 12 12 

Otber 8 9 2 

Total noncurrent regulatory assets $ 1,525 $ 1,504 $ 738 $ 709 

PPL PPL Electric 

September 30, Dece mber 3 1. September 30, December 3 I , 
20 18 20 17 20 18 20 17 

Current Regu latory Liabilities: 

Generation supply charge $ 35 $ 34 $ 35 $ 34 

Transmission service charge 2 9 2 9 

Environmental cost recovery 22 

Universal service rider 23 26 23 26 

Transmi ion formula rate 8 9 8 9 

Fuel adjustment clause 

TCJA customer refund (c) 26 

Storm damage expense rider 4 8 4 

Otber 9 5 

Total current regulatory liabilities $ 136 $ 95 $ 72 $ 86 

oncu rrent Regulatory Liabilities: 

Accumulated cost of removal of utility plant $ 678 $ 677 $ s 
Power purchase agreemen t - OVEC (d) 62 68 

Net deferred taxes (e) 1,846 1,853 642 668 

Defined benefit plans 33 27 

Terminated interest rate swaps 72 74 

TCJA customer refund (f) 41 41 

Otber 7 3 

Total noncurrent regulatory liabilities $ 2.739 $ 2,704 $ 686 $ 668 

LKE LG&E KU 

September 30, Dece mber 3 I . September 30. Dece mber 3 I , September 30, December 3 1, 
20 18 20 17 20 18 20 17 20 18 20 17 

Current Regulatory Assets: 

Plant outage costs $ 7 $ 3 $ 7 s s $ 

Generation formula rate 6 6 

Gas supply clause 4 4 

Otber 5 

Total current regulatory assets s II s 18 $ II s 12 s $ 6 
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LK E LG&E K U 

September 30, December 3 1, Sept ember 30, December 3 1, Septe mber 30, December 3 1, 
201 8 201 7 20 18 20 17 20 18 201 7 

oncurrent Regulatory Assets: 

Defined benefit plans $ 361 $ 376 $ 227 $ 234 $ 134 $ 142 

Storm costs 23 33 12 18 11 15 

Unamortized loss on debt 24 25 15 16 9 9 

Interest rate swaps 18 26 18 26 

Term in ated interest rate swaps 88 92 52 54 36 38 

AROs 267 234 74 6 1 193 173 

Other 6 9 2 2 4 7 

Total noncurrent regulatory assets $ 787 $ 795 $ 400 $ 411 $ 387 $ 384 

LK E LG&E K 

September 30, December 3 1, September 30, December 3 1, Sept ember 30, December 31 , 
201 8 201 7 2018 201 7 201 8 20 17 

Curren t Regu latory Liabilities: 

Environmental cost recovery $ 22 $ $ 11 $ $ I I $ 

Fuel adjustment clause 

Gas line tracker 2 2 

TCJA customer refund (c) 26 12 14 

Other 7 2 I 6 2 

Total cu rrent regulatory liabilities $ 64 $ 9 $ 26 $ $ 38 $ 6 

oncurrent Regulatory Liabilities: 

Accumulated cost of removal 
of utility plant $ 678 $ 677 $ 280 $ 282 $ 398 395 

Power purchase agreement - OVEC (d) 62 68 43 47 19 21 

Net deferred taxes (e) 1,204 1, 185 560 552 644 633 

Defined benefit plans 33 27 33 27 

Terminated interest rate swaps 72 74 36 37 36 37 

Oth er 4 5 I 4 

Total noncurrent regulatory liabilities $ 2,053 $ 2,036 $ 920 $ 9 19 $ 1,133 s 1,117 

(a) For PPL, these amounts are included in "Other current assets" on the Balance Sheets. 
(b) Storm costs incurred in PPL Electric's territory from a March 20 18 storm will be amortized from 2019 th rough 2021. 
(c) Relates to estimated amounts owed to LG&E and KU customers as a result of the reduced U.S. federal corporate income tax rate as enacted by the TCJA, effective January I, 

20 18. Amounts owed wi ll be distributed through the TCJA bill credi t. 
(d) This liability was recorded as an offset to an intangible asset that was recorded at fair value upon the acqu isition of LKE by PPL. 
(e) Primarily relates to excess deferred taxes recorded as a result of the TCJA, which reduced th e U.S. federal corporate income tax rate effective January I, 2018, requiring deferred 

tax ba lances and the associated regulatory liabi li ties to be remeasured as of December 3 1, 2017 . LG&E and KU began distributing amoun ts through th e TCJA bill credit effective 
April I, 2018. 

(f) Relates to amounts owed to PPL Electric customers as a result of the reduced U.S. federa l corporate income tax rate as enacted by the TCJA, for the period of January I, 20 18 
through June 30, 2018 which is not yet reflected in distribution customer rates. The distribution method back to customers of th is liability must be proposed to the PUC at the 
earlier of May 2021 or PPL Electric' s next ra te case. 

Regulatory Matters 

Kentucky Act ivi ties 

(PPL. LKE, LG&E and KU) 

Rate Case Proceedings 

On September 28 , 2018, LG&E and KU fi led requests with the KPSC for an increase in annual base electricity rates of approximate ly $ 11 2 million at KU and 
increases in annual base e lect ri city and gas rates of approxi mately $35 million and $25 million, respectively, at LG&E. The proposed base rate increases 
wou ld result in an electri city ra te increase of6 .9% at KU and 
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electricity and gas rate increases of3 % and 7.5% , respectively , at LG&E. As discus ed in the "TCJA Impact on LG&E and KU Rates" section below, LG&E 's 
and KU's applications seek to include applicable changes associated with the TCJA in the ca lculation of the proposed base rate and to terminate the TCJA 
bill credit mechanism when the new base rates go into effect. 

ew rates are expected to become effective on May I , 20 19. The applications are based on a forecasted test year of May I , 2019 through April 30, 2020 with 
a requested retum-<>n-equity of I 0.42 %. LG&E and KU cannot predict the outcome of these proceedings. 

CPCN Filing 

On January I 0, 2018, LG&E and KU filed an application for a CPC with the KPSC requesting approval to implement Advanced Metering Systems across 
their Kentucky service tenitorie , including gas operations for LG&E. The application projected completion in 2021 with estimated capital costs of$166 
million and $155 million for LG&E and KU. On Augu t 30,20 18, the KPSC issued an Order denying the CPC for full deployment of the Advanced 
Metering Systems. The KPSC acknowledged the benefits of Advanced Metering Systems, expanded LG&E's and KU's Advanced Metering System pilot 
programs and encouraged LG&E and KU to consider other items to enhance the customer experience. This decision is not expected to have a significant 
impact on LG&E's and KU's results of operations. 

TCJA Impact on LG&E and KU Rates 

On December 21,2017, Kentucky Industrial Utility Customers, Inc. submi tted a complaint with the KPSC against LG&E and KU, as well as other utility 
companies in Kentucky , alleging that their respective rates would no longer be fair, just and reasonable following the enactment of the TCJA reducing the 
federal corporate tax rate from 35% to 21%. The complaint requested the KPSC to issue an Order requiring LG&E and KU to begin defening , as of January I , 
20 18, the revenue requirement effect of all income tax expense savings resulting from the federal corporate income tax reduction, including the amortization 
of excess deferred income taxes by recording those savings in a regulatory liability account and establishing a process by which the federal corporate income 
tax savings will be passed back to customers. 

On January 29,2018 , LG&E, KU, Kentucky Industrial Utility Customers, Inc. and the Office ofthe Attorney General reached a settlement agreement to 
commence returning savi ngs related to the TCJA to their customers through their ECR, DSM and LG&E's GL T rate mechanisms beginning in March 2018 
and through a new bill credit mechani m from April I , 20 18 through April 30, 20 19 and thereafter unt il tax-reform related savings are reflected in changes in 
base rates. The estimated impact of the rate reduction represents approximately $91 million in KU electricity revenues ($70 million through the new bill 
credit and $21 million through existing rate mechanisms), $69 million in LG&E electricity revenues ($49 million through the new bill credit and $20 million 
through existing rate mechanisms) and $17 million in LG&E gas revenues (substantiall y all through the new bill credit) for the period January 2018 through 
April2019. 

On March 20 , 2018 , the KPSC issued an Order approving, with certain modifications, the sett lement agreement reached between LG&E, KU, Kentucky 
Industrial Utility Customers, Lnc. and the Office of the Attorney General. The KPSC estimates that, pursu ant to its modifications, electricity revenues would 
incorporate reductions of approximately $108 million for KU ($87 million through the new bill credit and $21 million through exist ing rate mechanisms) 
and $79 million for LG&E ($59 million through the new bill credit and $20 million through existing rate mechanisms). This represents $27 million ($ 17 
million at KU and $10 million at LG&E) in additional reductions from the amounts proposed by the settlement. The KPSC's modification to the settlement 
include certain change in assumptions or inputs used in assessing tax reform or calculating LG&E's and KU' electricity rates. LG&E gas rate reductions were 
not modified significantly from the amount included in the se ttlement agreement. 

On March 26 , 2018 , LG&E and KU filed a petition for reconsideration and request for hearing with the KPSC, taking exception to the KPSC's modifications 
and the process, and also requested certain relief from implementing the amounts represented by the additional reductions until the matter is fully resolved . 
On March 28 , 2018 , the Office of the Attorney General filed a response to the petition and gave notice of its withdrawal from the settlement agreement. 

On March 28 , 2018 , the KPSC issued an Order granting LG&E's and KU's request for reconsideration and amending its March 20, 20 18 Order by suspendin g 
the approved rates, allowing LG&E and KU, on an interim basis, to return savi ngs rel ated to the TCJA at the rates agreed to in the January 29, 2018 
settlement. 

On September 28 , 2018, the KPSC issued an Order on reconsideration , implementing rates reflecting electricity revenue reductions of$1 01 million forK 
($80 million through the new bill credit and $2 1 million through existing rate mechan isms), 
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$74 million for LG&E electri city revenues ($54 million through the new bill credit and $20 million through ex isting rate mechanisms) and $16 million 
LG&E gas revenues (substantially all through the new bill credit) for the period January 20 18 through April 20 19. Th i represen ts lower revenue reduction 
amoun ts than the March 20, 2018 Order of app roximately $ 13 million ($7 million at KU and $6 mill ion at LG&E). LG&E and KU have been implementing 
inte rim partia l rate reduction s since Apri l 201 8, as authorized by the KPSC on March 28 , 20 18, and recording reserves up to the hi gher reduction amo unts 
originally approved in the March 20,20 18 Order. The September 28, 2018 Order is not expected to have a material adverse impact on LG&E's and KU's 
fina ncia l condition or results of operations. 

Addi tion all y, on January 8, 20 18, the VSCC ordered KU, as well as other uti liti es in Virginia, to accrue regulatory liabil ities reflect in g the Virginia 
jurisdictional revenue requirement impac ts of th e reduced federal corporate tax rate. On March 22, 2018, KU reached a ettlement ag reement regarding it s rate 
case in Virginia. ew rates, inclusive ofTCJA impacts, were effective June I , 201 8. The sett lement also stipulates that actual tax savings for the five mo nth 
period prior to new rates taking effect would be addressed through KU's annual infom1ation filing for calendar year 2018 . On May 8, 2018, the VSCC 
approved the settlement agreement. The TCJA and rate case are not expected to have a significant impact on KU's financial condition or results of o perat ions 
related to Virginia . 

On March 15,2018 , the FERC issued a otice oflnquiry seeking infom13tio n on whether and how it should address changes relating to accumulated deferred 
income taxes and bonus depreciation resu ltin g from passage o f the TCJA on FERC-jurisdictional rates. LG&E an d KU have not made any submission in 
response to the otice of lnquiry, but do not anticipate the impact of the TCJA related to their FERC-jurisdictional rates to be signifi cant. 

Gas Franchise (LKE and LG&E) 

LG&E's gas franchise agreement for the Louisville/Jefferson Coun ty service area expired in March 20 16. ln August 20 16, LG&E and Louisville/Jefferson 
County entered into a revised franchise agreement with a 5-year term (with renewa l options). The franchise fee may be modified at Louisville/Jefferson 
County's election upon 60 days' notice. However, any franc hise fee is capped at 3% of gross rece ipts for natural gas service within the franchise area. The 
agreement further provides that if the KPSC determines that the franchise fee shou ld be recovered from LG&E's Louisville/Jefferson coun ty customers in the 
franchise areas as a separa te line item on their bill , the franchise fee will revert to zero . ln August 20 16, LG&E fi led an application requesting the KPSC to 
review and rule upon the recoverability of the franchise fee . 

On March 14 , 2018 , the KPSC issued an Order authorizing the franchise fee to be recovered only from LG&E's Louisvi lle/Jefferson County customers in the 
franchise area. As a resu lt , the franchise fee wi ll continue to be zero in accordance with the terms of th e August 20 16, 5-year gas franchise agreement. 

(PPL and PPL Elec1ric) 

Pennsylvania Activities 

TCJA Impact on PPL Electric Rates 

On February 12, 2018 , the PUC issued a Secretarial Letter req uesti ng certain information from regul ated utilities and inviting comment from interested parties 
on potential revi ion to customer rates as a result of enactment of the TCJA PPL Electric submitted it response to th e Secretarial Letter on March 9 , 20 18 . On 
March 15 ,2018, the PUC issued a Temporary Rates Order to allow time to determine the manner in which rates could be adjusted in response to the TCJA. 
The PUC issued another Temporary Rates Order on May 17, 2018 to address the impact of the TCJA and indicated that utilities without a currently pending 
general rate proceeding would receive a ut ility specific order. The PUC issued an Order specific to PPL Electric on May 17, 2018 which required PPL Electric 
to file a tari ff or tariff supplement by June 15, 2018 to establish (a) temporary rd tes to include a negati ve surcharge of0 .56% , which was based on PPL 
Electric 's 20 17 taxable income, to be effecti ve Ju ly I , 2018, and (b) to record a deferred regulatory liability to reflect the tax savings associated with the 
TCJA fo r the period January I through June 30, 2018 . On June 8, 2018 , PPL Electri c submitted a petition to the PUC to increase the negative surcharge 
proposed in the May 17, 20 18 Order from 0.56% to 7.05% to refl ec t the estimated 20 18 tax savings associated with the TCJA. The PUC approved PPL 
Electric's petition on June 14 , 20 18 and PPL Electric fi led a tariff on Jun e 15 , 201 8 reflecting the increased negative surcharge. The estimated 2018 fu ll year 
impact of th e rate reduction is $72 million in PPL Electric's operating revenues, of which $39 millio n relates to th e period January I , 20 18 through Jun e 30, 
2018 and was recorded as a no ncu rrent regulatory liability in the second quarter of20 18 to be distributed to custo mers pursuant to a future rate adj ustment. 
The remaining $33 million is the estimated impact for the period July I , 20 18 through December 3 1,2018 and is being passed back to customers through the 
negative surcharge which began on July I , 2018. 
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On March 15 , 2018 , the FERC issued a otice of inquiry seeking information on whether and how it should address changes to FERC-jurisdictional rates 
relating to accumulated deferred income taxes and bonus depreciation resulting from passage of the TCJA. On March 16 , 2018 , PPL Electric filed a waiver 
request, pursuant to Rule 207(a)(5) of the Rules of Practice and Procedure of the FERC, to acce lerate incorporation of the changes to the federal corporate 
income tax rate in its transmission formula rate commencing on June I , 2018 rather than allowing the TCJA tax rate reduction to be initially incorporated in 
PPL Electric's June I , 20 19 transmission formula rate. The waiver was approved on April 23 , 20 18 and PPL Elect ric submitted its transmission formula rate, 
reflecting the TCJA rate reduction , on Apri l 27, 2018 . In addition , on May 2 1,2018 , PPL Electric, as part of a PJM Tran smission Owners joint filing , 
submitted comments in response to the FERC's March 15 , 20 18 otice of Inquiry. The filing requested guidance on how the reduction in accumulated 
deferred income taxes, resulting from the TCJA reduced federal corporate income tax rate, hould be treated for ratemaking purposes. PPL Electric i currently 
await ing FERC's decision on this matter. The change , re lated to accumulated deferred income taxes impacting the transmission formula rate revenues, have 
not been significant ince the new rate went into effect on June I , 2018 . 

Federal Matters 

(PPL, LKE, LG&E and KU) 

FERC Transmission Rate Filing 

On August 3, 2018 , LG&E and KU submitted an application to the FERC req uestin g elimination of certain on-goi ng credits to a sub-set oftransmission 
customers relating to the 1998 mergerof LG&E's and KU's parent entities and the 2006 withdrawal ofLG&E and KU from the Midcontinent Independent 
Sy tern Operator, Lnc. (MJSO), a regional transmission operator and energy market. The application seeks termination ofLG&E's and KU's commitment to 
provide mitigation for certain horizontal market power concerns arising out of the 1998 merger for certain transmission service between MJSO and LG&E and 
KU. The affected transmission customers are a limited number of municipal en tities in Kentucky or Tennessee . The amounts at issue are generally waivers or 
credits for either LG&E and KU or for MISO transmission charges depending upon the direction of transmission service incurred by the municipalities. LG&E 
and KU estimate that such charges may average approximate ly $22 million ann ually , depending upon actual transmission customer and market volumes, 
structures and prices, with such charges allocated accordi ng to LG&E's and KU 's respective transmission system ownership ratio . Due to the development of 
robust , accessible energy markets over time, LG&E and KU believe the mitigation commitments are no longer relevant or appropriate. LG&E and KU 
currently receive recovery of such expenses in other rate mechanisms. LG&E and K cannot predict the outcome of the proceeding, including any effects on 
their fi nancial condition or results of opera tions. 

Transmission Customer Complaint 

On September 21 , 2018 , a transmission customer filed a complaint with the FERC against LG&E and KU alleging LG&E and KU have violated and continue 
to vio late their obligations under an existi ng rate schedule to credit this customer for certain transmission charges from MlSO. On October II , 2018 , LG&E 
and KU filed an answer to the complaint arguing such MISO tran smission transaction s are not covered by the rate schedule, and the amounts in question are 
not eligible for credits. LG&E and KU cannot predict the outcome ofthe proceeding, but believe that any potentia l required credits would be subject to rate 
recovery. 

Other 

Purchase of Receivables Program 

(PPL and PPL Electric) 

In accordance with a PUC-approved purchase of accounts receivable program, PPL Electric purchases certain acco unts receivable from alternative electricity 
supp liers at a discount , which reflects a provi sion for uncollectible accounts. The alternative electricity suppliers have no continuing involvement or interest 
in the purch ased accounts receivable. Accounts receivable that are acquired are initially recorded at fair value on the date of acquisi tion . During the three and 
nine months ended September 30, 2018 , PPL Electric purchased $334 million and $1 billion of accounts receivab le from alternate suppliers. During the three 
and nine month s ended September 30 , 2017, PPL Electric purchased $324 million and $968 million of accounts receivable from alternate suppliers. 
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Syndicated Credit Facility 

Letter of Credit Facility 

Total KU Credit Facili ties 

Expiratio n 
Date 

Jan. 2023 

Oct. 2020 

$ 

$ 

Ca pacity 

400 

198 

598 

$ 

$ 

Septe mber 30, 20 18 

Borrowed 

$ 

$ 

Lett ers of 
C redit 

a nd 
Co mmercia l 

Pa per 
Issued 

128 

198 

326 

$ 

$ 

Unused 
Ca pacity 

272 

272 

$ 

December 31, 20 17 

Borrowed 

$ 

$ 

Lett ers of 
C redit 

and 
Commercial 

Pa per 
Issued 

45 

198 

243 

(a) The amounts borrowed at September 30, 20 18 and December 31 , 20 I 7 were USD-denominated borrowings of $200 million for both periods, which bore in te rest at 2.90% and 
2 . 17%. The unused capacity reflects the amo unt borrowed in GBP of£ 156 million as of th e date borrowed. 

(b) The amount bo rrowed at September 30, 20 18 was a GBP-deno minated bo rro win g which equated to $168 million and bo re interest at 1.97%. 
(c) The amoun ts borrowed at September 30 , 20 18 and December 3 1, 201 7 were GBP-denominated borrowings which equated to $ 121 mill ion and $244 million and bore interest at 

1.09% and 0 .89%. 
(d) The amounts borrowed at September 30, 20 18 and December 3 1, 20 17 were GBP-deno minated borrowings which equ ated to $65 million and $162 million and bore interest at 

1.12% and 0 .89%. 
(e) At September 30, 2018, the unused capacity under the U.K. cred it faciliti es was $1 . 1 billion . 

In October 20 18, LKE's $75 million credit facility expired . LKE in creased its revolving line of credit with a PPL Energy Funding subsidiary by $75 million 
to a limit of$375 million. See ote II for additional infom1ation . 

PPL, PPL Electric, LG&E and KU main tai n commercial paper programs to provide an additional financing source to fund short-term liquid ity 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 co mmercial paper programs were in place at : 

September 30, 2018 December 31, 2017 

Weight ed - Co mmercia l Weig ht ed- Co mmercial 
Avera ge Paper Unused Average Paper 

Interest Rate Capacity lssua nccs Ca pacit y Int erest Ra te Issua nces 

PPL Capital Funding 2.38% $ 1,000 $ 691 $ 309 1.64% $ 230 

PPL Electric 650 650 

LG&E 2.34% 350 176 174 1.83% 199 

KU 2.34% 350 128 22 2 1.97% 45 

Total $ 2 ,350 s 995 $ 1,355 s 474 

(PPL Electric, LKE, and LG&E) 

See Note II fo r discussion of intercompany borrowings. 

Long-term Debt 

(PPL) 

In March 20 18, WPD (South Wales) issued £30 million ofO .OI % Ind ex-linked Senior Notes due 2036. WPD (So uth Wales) received proceeds of £3 1 million , 
which equated to $44 million at the ti me of issuance, net of fees and includi ng a premium. The principal amount of the notes is adjusted based on changes in 
a speci fied index, as deta iled in the terms of the related indenture. The proceeds were used for general corporate purposes. 

In May 201 8, WPD (West Midlands) issued £30 mill ion ofO.O I% Index-linked Senior otes due 2028 . WPD (West Midlands) received proceeds of£3 1 
million , which equated to $41 million at the time of issuance, net o f fees and including a premium. The principal amount oft he notes is adj usted based on 
changes in a specified index, as detailed in the terms ofthe re lated indenture. The proceeds were used for genera l corporate purposes. 

In June 2018 , PPL Capital Funding repaid the entire $250 mi ll ion prin cipal amou nt of its 1.90% Senior otes upon maturi ty . 
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In October 20 18, WPD pic issued £350 million of3 .5% Senior Notes due 2026. WPD pic received proceeds of £3 46 million, which equated to $456 mill ion 
at the time of issuance, net of fees and a di scount. The proceed s will be used for general corporate purposes. 

(PPL and PPL Electric) 

In June 20 18, PPL Electric issued $400 mi llion of 4.15% First Mo rtgage Bonds due 2048. PPL Electric received proceeds of$394 million, net of a discount 
and underwriting fees, which were used to repay short-term debt and for geneml corporate purposes. 

(PPL, LKE and LG&E) 

ln March 2018 , the Co unty ofTrimble, Kentucky remarketed $28 million of Pollution Contro l Revenue Bonds , 200 I Series A (Louisville Gas and Electric 
Company Project) due 2026 previously issued on behalf of LG&E. The bonds were remarketed at a long-term rate and will bear interest at 2.30% through 
their mandatory purchase date of September I , 2021. 

ln May 2018, the County ofTrimble, Kentucky remarketed $35 milli on of Pollution Control Revenue Bond s, 2001 Series B (Louisville Gas and Elec tric 
Company Project) due 2027 previously issued on behalfofLG&E. The bonds were remarketed at a long-term rate and will bear interest at 2.55% through 
thei r mandatory purchase date of May 3, 202 1. 

In May 2018 , the County of Jefferson, Kentucky remarketed $35 million of Pollution Control Revenu e Bonds, 200 I Series B (Loui sville Gas and Electric 
Company Project) due 2027 previously issued on behalfof LG&E. The bonds were remarketed at a long-term rate and will bear interest at 2.55% through 
their mandatory purchase date of May 3, 202 1. 

(LKE) 

In May 2018, LKE borrowed $250 million from a PPL affi liate th rough the issuance of a 4% ten-year note due 2028 . The proceeds were used to repay its 
outstanding notes payable to a PPL Energy Funding subsidiary . See ote II fo r add itional information related to intercompany borrowings. 

(PPL) 

Equity Securities 

Equity Forward Contracts 

ln May 201 8, PPL completed a registered underwri tten public offering of 55 mill ion shares of its common stock. ln conjunction wi th that offering, the 
underwriters exercised an option to purchase 8 .25 mi Ilion additi onal shares of PPL common stock solely to cover over-allotments. 

In con nection with the registered public offering, PPL entered into forward sale agreements with two counterparti es covering the 63 .2 5 million shares ofPPL 
common stock . Full settlement of these forward sale agreements will occur no later than ovember 20 19. Upon any ph ysical settlements of any forward sale 
agreement , PPL will issue and deliverto the applicable forward counterparty shares of its commo n stock in exchange for cash proceeds per share equal to the 
forward sale price. The forward sale price wi ll be calculated based on an initial forward price of$26.7057 per share redu ced during the period the applicable 
forward co ntract is ou tstanding as specified in such forwa rd sa le agreement. PPL may, in certa in circumstances, elect cash settlement or net share settlement 
for all or a port ion of its rights or obliga tions und er each forward sale agreement. The forward sa le agreements are classified as equi ty transactions. PPL only 
receives proceeds and issues shares of common stock upon any settlements of th e forward sale agreements. PPL in tends to use net proceeds that it receives 
upon any settlement for general corporate purposes. 

In September 2018 , PPL sett led a portion o f the initial forward sale agreements by issuing 20 million shares of PPL common stock, resulting in net cash 
proceeds of$520 million. For the unsettled portion of the agreements, the only impact to the financial statements will be the inclusion of incremental shares 
within the calculation of diluted EPS using the Treasury Stock Method. See Note 5 for information on the forward sale agreements impact on the calcul ati on 
of diluted EPS. 

52 

Sr ce Pf l CORf" 1 -0 N rvembe lJ 21 I 8 P \Wre1 by Mo•nmg. •ar Doc"ment Resear.:h"' 
The mformatton con tamed herem may nor be copl9d. adapted or d1stnbuted and IS not warranted to be accurate. complete or timely The user assumes alf nsks for any damages or losses ansmg from any use of thts mformatton 
except to the extent such damages or losses cannot be /muted or mcduded by applicable Jaw. Past fmanctal perlormancc IS no guarantee of future results 



Table of Contents 

ATM Program 

ln February 2018, PPL entered into an equ ity distribution agreement, pursuant to which PPL may sell, from time to time, up to an aggregate of$ 1.0 billion of 
its common stock through an at-the-market offering program; including a forward sales component. The compensation paid to the selling agents by PPL may 
be up to 2% of the gross offering proceeds of the shares. PPL issued 4 .2 million shares of common stock and received gross proceeds of$119 million for the 
nine month s ended September 30, 2018. 

Distributions 

ln August 2018, PPL declared a quarterly common stock dividend , payable October I , 20 18, of4 1.0 cents per share (equivalent to $1.64 per ann um). Future 
dividends, declared at the di scretion of the Board of Directors, will depend upon future earnings, cash fl ows, financial and legal requirements and other 
factors. 

9. Defined Benefits 

(PPL, LKE and LG&E) 

Certain net periodic defined benefit costs are applied to accounts that are further distributed among capital , expense and regulatory assets, including certain 
costs allocated to applicab le subsid iaries for plans sponsored by PPL Serv ices and LKE. Fo llowing are the net periodic defined benefit costs (credits) of the 
plans sponsored by PPL and its subsidiaries, LKE, and LG&E for the peri ods ended September 30 : 

Pension Benefit s 

Three Mo nths Nine Months 

u.s. U. K. u.s. U. K. 

2018 2017 2018 2017 2018 2017 2018 20 17 

PPL 

Service cost s 15 s 17 $ 2 1 $ 20 $ 46 s 49 s 63 s 57 

I merest cost 39 42 46 45 117 126 140 132 

Expected return on plan assets (62) (58) ( 145) (13 0) (186) ( 173) (445 ) (382) 

Amortization of: 

Prior service cost 2 2 7 7 

Actuarial loss 22 18 37 36 63 52 114 107 

Net periodic defmed benefit costs 
(credits) before settlements and 
special termination benefits 16 2 1 (4 1) (29) 47 61 (128) (86) 

Senlemen ts (a) 

Special termination benefits (b) 

et periodic defined bene fit costs 
(credits) $ 16 $ 22 $ (4 1) $ (29) $ 47 $ 63 (128) $ (86) 

(a) Due to the amou nt of lump sum payment distributions from th e LG& E qualified pension plan, a senlemcnt charge of $1 million and $5 million fo r th e three and nine mo nth s 
ended September 30, 20 18 and $5 mi ll ion for the three and nine months ended September 30, 20 17 was incurred . In accordance with existing regulatory accounting treatment, 
LG&E has maintained the senlement charge in regulatory assets. The amount will be amortized in accordance with existing regulatory practice. 

(b) Enh anced pension benefits offered to certain PPL Electric bargainin g unit employees und er a one·time vo luntary retirement wind ow offered as part of th e new five year IBEW 
con tract ratified in March 20 I 7. 
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Pension Benefi ts 

Th ree Mo nths Nine Mo nths 

2018 2017 20 18 20 17 

LKE 

Service cost $ 6 $ 6 $ 18 $ 18 

Interest cost 16 17 48 51 

Ex peeled return on p lan assets (25) (23) (76) (69) 

Amortization o f: 

Prior service cost 2 7 6 

Actuarial loss (a) 8 8 26 23 

et periodic defined benefit costs (b) $ 8 $ 10 $ 23 s 29 

(a) As a result of treatment approved by the KPSC, the difference between actuarial loss calculated in accordance with LKE's acco unting policy and actuarial loss calculated using a 
15-year amortization period was $2 millio n and $8 million for the three and nine months ended September 30, 2018 and $3 million and $8 mill ion for the three and nine months 
ended September 30, 2017 . This difference is recorded as a regulatory asset 

(b) Due to the amount of lump sum payment distributions from the LG&E qualified pension p lan, a settlemen t charge of $1 million and $5 million for th e three and nine month s 
ended September 30, 20 18 and $5 million for the three and nine month s ended September 30, 2017 was incurred . In accordance with existing regulatory accounting treatment, 
LG&E has maintained the settlement charge in regulatory assets. The amount will be amortized in accordance with existing regulatory practice. 

Service cost 

Interest cost 

Expected return on plan assets 

Amort ization of: 

Prior service cost 

Actuarial loss (a) 

Net periodic defined benefit costs (b) 

$ 

$ 

Pension Benefits 

Three Mont hs 

2018 20 17 

$ 

(6) 

$ 

3 

(5) 

2 

2018 

s 

s 

Nine Mont hs 

20 17 

$ 

9 9 

(17) ( 16) 

4 3 

2 s 4 

(a) As a result of treatment approved by the KPSC, the difference between actuarial loss calculated in accordance with LG&E's acco unting policy and actuarial loss calculated using a 
15-year amortization period was $1 million for the nine months ended September 30, 20 18 and $1 million and $3 millio n for the three and nine month s ended September 30, 
2017 . This difference is recorded as a regulatory asset. 

(b) Due to the amount of lump sum payment distributions from the LG&E qualified pension plan , a settlement charge o f $1 million and $5 million for the three and nine months 
ended September 30, 20 18 and $5 million for th e three and nine months ended September 30, 20 I 7 was incurred . In accordance with existing regu Ia tory accounting treatm ent, 
LG&E has maintained th e settlement charge in regulatory assets. The amou nt will be amortized in accordance with existing regulatory practice. 

O ther Post re tirement Benefi t s 

Three Mo nths Nine Months 

2018 20 17 20 18 20 17 

$ $ 2 $ 5 s 6 Service cost 

Interest cost 5 15 17 

Expected return on plan assets 

Amo rtization of prior service cost 

Amortization of actuarial loss 

Net periodic defined benefit costs 

SnUI e PPL COAt 10 0 Novembm 01 2L18 

54 

(4) 

$ 2 $ 

(6) (17) (17) 

(I) 
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Service cost 

Interest cost 

Expected rerum on plan assets 

Amortization of: 

Prior service cost 

Actuarial gain 

et periodic defined benefit costs 

(PPL Elecrric, LG&E and KU) 

2018 

$ 

s 

Other Postreti rement Benefit s 

Three Mo nths ine Months 

201 7 20t8 20 17 

s s 3 $ 

2 6 6 

(2) (2) (6) (5) 

(I) 

s 2 s 3 s 5 

ln addition to the specific plan it sponsors, LG&E is allocated costs of defined benefit plans sponsored by LKE. PPL ElecJric and KUdo not directly sponsor 
any defined benefit plans. PPL Electric is allocated costs of defin ed benefit plans sponsored by PPL Services and KU is allocated costs of defined benefit 
plans sponsored by LKE. LG&E and KU are also allocated costs of defined benefit plans from LKS for defined benefit plans sponsored by LKE. See ote II 
for additional in forma lion on costs allocated to LG&E and KU from LKS. These allocations are based on panicipation in tho e plans, which management 
believes are reasonable. For the periods ended September 30, PPL Services allocated the following nel periodic defined benefit costs to PPL Electric, and 
LKE allocated the following net periodic defined benefit costs to LG&E and KU: 

PPL Electric 

LG&E 

KU 

(A ll Registrant ) 

s 

Three Mo nths 

2018 2017 

5 s 6 s 
3 

2 

2018 

Ni ne Months 

2017 

12 s 

3 

19 

8 

7 

The non-service cost components of net periodi c defined benefit costs (credits) (interest cost, expected return on plan a sets, amonization of prior service cost 
and amo rti za tion of actuarial gain and loss) are presented in "Other Income (Expen se)- net" on the Statements oflncome. See Note 12 for additional 
information . 

10. Commitments and Contingencies 

Legal Matters 

(A ll Registrants) 

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

Claim by Former Affiliate (PPL) 

On October 29 , 2018 , Talen Montana, LLC ("Tal en Montana") filed a complaint against PPL and cenain of its affiliates and current and former officers and 
directors in the First Judicial Di trict of the State of Montana, County of Lewis & Clark . On the same day, Talen Montana Retirement Plan and cenain other 
creditors ofTalen Montana filed a complaint agains t PPL and certain of its affi liates and current and former officers and directors in the Sixteenth Judicial 
District of th e State of Montana, Rosebud County. Talen Montana became a wholly owned subsi di ary ofTalen Energy as a result of the June 2015 spinoff of 
PPL Energy Supply . Talen Energy has owned and operated Tal en Montana's business since the spinoff. At the time of the spinoff, affiliates ofRiverstone 
acquired a 35% ownership interest in Tal en Energy . See Note 8 to the Conso lidated Financial Statements in PPL's 20 17 Form I 0-K for a description of the 
2015 sp inoffofPPL Energy Supply. Riverstone ubsequently acquired the remaining interests in Tal en Energy in 20 16. 
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The complaints allege that in 2014 PPL and its officers and directors improperly distributed $733 million of the proceeds from the November 2014 sale of 
Talen Montana's (then PPL Montana's) hydroelectric generating facilities to PPL's subsidiaries. The complaints also allege that PPL and certain current and 
former officers and directors ofPPL and its subsidiaries breached their fiduciary duties in connection with the 2014 distribution. PPL believes that the 
referenced 2014 distribution of proceeds was made in compliance with all applicable laws and that PPL Montana was solvent upon the 2014 distribution. 
Additionally, in the agreements entered into with respect to the spinoff; affiliates ofTalen Energy and Riverstone definitively agreed that PPL was entitled to 
retain the proceeds from the November 2014 sale ofPPL Montana's hydroelectric generating facilities. PPL believes that it has good and meritorious defenses 
to these claims and fully plans to vigorously defend against these actions. At this time, PPL cannot predict the outcome of these matters or estimate the range 
of possible losses, if any, that PPL might incur as a result of the claims, although they could be material. 

Cane Run Environmental Claims (PPL, LKE and LG&E) 

In December 2013, six residents, on behalf of themselves and others similarly situated, filed a class action complaint against LG&E and PPL in the U.S. 
District Court for the Western District ofKentucky (U.S. District Court) alleging violations of the Clean Air Act, RCRA, and common law claims of nuisance, 
trespass and negligence. These plaintif!S seek injunctive relief and civil penalties, plus costs and attorney fees, for the alleged statutory violations. Under the 
common law claims, these plaintiflS seek monetary compensation and punitive damages for property damage and diminished property values for a class 
consisting of residents within four miles of the Cane Run plant, which retired three coal-fired units in 2015. In their individual capacities, these plaintiflS 
sought compensation for alleged adverse health effects. In July 2014, the court dismissed the RCRA claims and all but one Clean Air Act claim, but declined 
to dismiss the common law tort claims. In November 2016, the plaintiffs filed an amended complaint removing the personal injury claims and removing 
certain previously named plaintiffi;. In February 2017, the U.S. District Court issued an Order dismissing PPL as a defendant and dismissing the final federal 
claim against LG&E. In April 2017, the U.S. District Court issued an Order declining to exercise supplemental jurisdiction on the state law claims and 
dismissed the case in its entirety. In June 2017, the plaintiffi; filed a class action complaint in Jefferson County, Kentucky Circuit Court, against LG&E 
alleging state law nuisance, negligence and trespass tort claims. The plaintiffs seek compensatory and punitive damages for alleged property damage due to 
purported plant emissions on behalfofa class of residents within one to three miles of the plant. Proceedings are currently underway regarding potential class 
certification, for which a decision may occur in late 2018 or in 2019. PPL, LKE and LG&E cannot predict the outcome of this matter and an estimate or range 
of possible losses cannot be determined. 

E.W. Brown Environmental Claims (PPL, LKE and KU) 

On July 12, 2017, the Kentucky Waterways Alliance and the Sierra Club filed a citizen suit complaint against KU in the U.S. District Court for the Eastern 
District ofKentucky (U.S. District Court) alleging discharges at the E.W. Brown plant in violation ofthe Clean Water Act and the plant's water discharge 
permit and alleging contamination that may present an imminent and substantial endangerment in violation of the RCRA. The plaintiffs' suit relates to prior 
notices ofintent to file a citizen suit submitted in October and November2015 and October2016. These plaintiffi; sought injunctive relief ordering KUto 
take all actions necessary to comply.with the Clean Water Act and RCRA, including ceasing the discharges in question, abating effects associated with prior 
discharges and eliminating the alleged imminent and substantial endangerment. These plaintiffi; also sought assessment of civil penalties and an award of 
litigation costs and attorney fees. On December 28, 2017 the U.S. District Court issued an Order dismissing the Clean Water Act and RCRA complaints 
against KU in their entirety. On January 26, 2018, the plaintiffs appealed the dismissal Order to the U.S. Court of Appeals for the Sixth Circuit. The case has 
been briefed and oral argument was presented on August 2, 2018. On September 24,2018, the U.S. Court of Appeals for the Sixth Circuit issued its ruling 
affirming the lower court's decision to dismiss the Clean Water Act claims and reversing its dismissal of the RCRAclaims against KU and remanding the 
latter to the U.S. District Court. On October9, 2018, KU filed a petition for rehearing to the U.S. Court of Appeals for the Sixth Circuit regarding the RCRA 
claims. PPL, LKE and KU cannot predict the outcome of these matters and an estimate or range of possible losses cannot be determined. 

KU is undertaking extensive remedial measures at the E.W. Brown plant including closure of the former ash pond, implementation of a groundwater remedial 
action plan and performance of a corrective action plan including aquatic study of adjacent surface waters and risk assessment. The aquatic study and risk 
assessment are being undertaken pursuant to a 2017 agreed Order with the Kentucky Energy and Environment Cabinet (KEEC). KU conducted sampling of 
Herrington Lake in late 2017 through mid-2018. A final report ofKU's findings is expected to be submitted to the KEEC in 2019. KUbelieves that current 
and planned measures for the E.W. Brown plant, including closure ofimpoundments, cessation of certain discharges, and deployment of new discharge 
controls, are sufficient to ensure compliance with applicable requirements. However, until completion of the aquatic study and related assessments and 
issuance of regulatory determinations by the KEEC, PPL, LKE and KU are unable to determine whether additional remedial measures will be required at the 
E.W. Brown plant. 
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Regulatory Issues (All Registrants) 

See ote 7 for information on regulatory matters related to utility rate regula tion . 

Electricity - Reliability Standards 

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

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

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

In the course of implementing their programs to ensure co mpli ance with the Re li ability Standards by those PPL affi liates subject to the standards, certain 
other instances of potentia l non-compliance may be identified from time to time. The Registrants cannot predict the outcome of these matters , and an 
estimate or range of possible losse cannot be determined . 

Environmental Matters 

(All Registrants) 

Due to the environmental issues discussed bel ow or other environmental matters, it may be necessary for the Registrants to modify , curtail , replace or cease 
operation of certain facilities or performance of certain operations to comply with statutes, regulations and other requirements of regulatory bodies or courts. 
In add ition , legal challenge to new environmental permits or rules add to the uncertainty of estimat ing the future cost of these pennits and rules. Finally, the 
regulatory reviews specified in the President's March 2017 Executive Order (the March 2017 Executive Order) promoting energy independence and 
economic growth could result in future regulatory changes and additional uncertainty. 

WPD's di stribution businesses are subject to certain statu tory and regulatory environmental requirements . It may be necessary for WPD to incur significant 
compliance costs, which costs may be recoverable through 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 KU are entitled to recover, through the ECR mechanism, certain costs of complying with the Clean Air Act, as amended , and those federal, state or 
local environmental requirements applicable to coal combustion wastes and by-products from facilities that generate electricity from coal in accordance with 
approved compliance plans. Costs not covered by the EC R mechani sm for LG&E and KU and all such costs for PPL Electric are subject to rate recovery 
before the companies' respective state regu latory authorities, or the FER , if ap plicable. Because neither WPD nor PPL Electric owns any generating plants, 
their exposure to related environmental compliance co ts is reduced. PPL, PPL Electric, LKE, LG&E and KU can provide no assurances as to the ultimate 
outcome of future environmental or rate proceedings before regulatory autho riti es. 

(PPL, LKE, LG&E and KU) 

NAAQS 

The Clean Air Act, which regulates air pollutant from mobile and stationary sources in the United States, has a significant impact on the operation of fossil 
fuel generati on plants. Among other things, the Clean Air Act requires the EPA periodically to review and establi sh concentration levels in the ambient air for 
six pollutants to protect publi c health and welfare. The six pollutants are carbo n monoxide, lead , nitrogen dioxide, ozone (contribu ted to by nitrogen oxide 
emissions), particulate matter 
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and sulfur dioxide. The estab lished co ncentrat ion levels for these six pollutants are known as AAQS. Under the Clean Air Act, the EPA is requi red to 
reassess the AAQS on a five-year schedule. 

Federal environmental regulations of these six pollutan ts require states to adopt implementation plans, known as state implemen tation plans, which detail 
how the state will attain the standard that are mandated by the relevant law or regulation . Each state identifies the areas within its bound aries that meet the 

AAQS (attainment areas) and those that do not (non-attainmen t areas), and mu st develop a state implementation plan both to bring non-attainment areas 
into compliance with the NAAQS and to maintai n good air quality in attai nment areas. ln addition , for attai nment of ozone and fine particulates standards, 
sta tes in the eastern portion of the country, including Kentucky, are subject to a regional program developed by the EPA known as the Cross-State Air 
Pollution Rul e. The AAQS, future revisio ns to the AAQS and state implementation plans, or futu re revisions to regional programs, may requi re installation 
of additiona l pollution contro ls, the costs of which PPL, LKE, LG&E and KU be li eve are subject to cost recovery . 

Although PPL, LKE, LG&E and KUdo not anticipate significant costs to comply with these programs, changes in market or operati ng conditions could result 
in different costs than anti cipated . 

Ozone 

The EPA issued the current ozone standard in October 20 15 . The states and the EPA are required to detennine (based on ambient air monitoring data) tho e 
areas that meet the standard and those that are in nonattainment. The EPA was scheduled to designate areas as being in attainmen t o r nonattainment o f the 
current ozone standard by no later than October 20 17 which was to be followed by further regul atory proceedings identifying compliance measures and 
deadlines. However, the current implementation and compliance schedule is uncertain because the EPA failed to make nonatta inment designations by th e 
applicabl e deadline. ln add ition, some industry groups have requested the EPA to defer implemen tation of the 20 15 ozone standard, but the EPA bas not yet 
acted on this request. Al though implementation of the 20 15 ozone standard could potentially requ ire the additio n ofSCRs at some LG&E and KU generating 
units, PPL, LKE, LG&E and KU are cu rrently unable to determine what the complian ce measures and deadlines may ult imately be with respect to the new 
standard . 

States are also obligated to add ress interstate transport is ue associated wi th ozone standards through the estab li shment of"good neig hbor" state 
implementation plans for those states that are found to contribute significantly to another state's non-attainment. As a result of a partial consent decree 
addressing claims rega rd ing federal implementation , the EPA and several states, including Kentucky, have eval uated the need for further nitrogen oxide 
reductions from fossil-fueled pl ants to address intersta te impacts. On August 23,20 18, Kentucky submitted a proposed state imp lementation plan finding that 
no addition al reductions beyond existing and planned controls set forth in Kentucky's existing State Implementa ti on Pl an are necessary to prevent Kentucky 
from contribu ting significantly to any other state 's nonattainment. On September 14 , 2018 , the EPA announced its denial of petitions filed by Maryland and 
Delaware alleging that states including Kentucky and Pennsylvania contribute to nonattainment in th e petitioning states. PPL, LKE, LG&E and KU are 
unable to predict the o utcome of ongoi ng and future eva luations by the EPA and the states, or whether such eva luations could potentially result in 
requirements for nitrogen oxide reductions beyond those curren tly required under the Cross-State Air Pollution Rule . 

Sulfur Dioxide 

ln 20 I 0, the EPA issued the current AAQS for sulfur dioxide and required states to identify areas th at meet those standards and areas that are in 
nonattainment. ln July 20 13, the EPA fina li zed nonattainment de igna tions for parts of the country , including part of Jefferson County in Kentucky. As a 
result of scrubber replacements completed by LG&E at the Mill Creek plant in 20 16, all Jefferson County moni tors now indicate compl iance with the sulfur 
dioxide standards. Addi tionally , LG&E accepted a new su lfur dioxide emiss ion limit to ensure continu ing compliance with the AAQS. PPL, LKE, LG&E 
and KUdo not ant icipa te any further measures to achieve compliance with the new su lfur dioxide standards. 

Climate Change 

There is continuing world-wide atten tio n focused on issues related to climate change. ln June 20 16, President Obama announced that th e United States, 
Canada and Mexico established the o rth American Climate, C lean Energy, and Environment Partnership Plan, which specifies actions to promote clean 
energy, address climate change and protect the environment. The plan includes a goal to provide 50% of the energy used in orth America from clean energy 
sources by 2025. The plan does not impose any nation-specific requirements. 
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ln December 2015 , 195 nations, including the U.S., signed the Paris Agreement on Climate, which establishes a comprehensive framework for the reduction 
ofGHG emissions from both developed and developing nations. Although the agreement does not establish binding reduction requirements, it requires each 
nation to prepare, communicate, and maintain GHG reduction commitments. Reductions can be achieved in a variety of ways, including energy conservation, 
power plant efficiency improvements, reduced utilization of coal-fired generation or replacing coal-fired generation with natural gas or renewable generation. 
Based on the EPA's rules issued in 2015 imposing GHG emission standards for both new and existing power plants, the U.S. committed to an initial reduction 
target of26% to 28% below 2005 levels by 2025. However, on June I, 2017, President Trump announced a plan to withdraw frnm the Paris Agreement and 
undertake negotiations to reenter the current agreement or enter a new agreement on terms more favorable to the U.S. Under the terms of the Paris Agreement, 
any U.S. withdrawal would not be complete until November 2020. 

Additionally, the March 2017 Executive Order directed the EPA to review its 2015 greenhouse gas rules for consistency with certain policy directives and 
suspend, revise, or rescind those rules as appropriate . The March 2017 Executive Order also directs rescission of specified guidance, directives, and prior 
Presidential actions regarding climate change. PPL, LKE, LG&E and KU cannot predict the outcome of such regulatory actions or the impact , if any, on plant 
operations, rate treatment or future capital or operating needs. 

The U.K. has enacted binding cam on reduction requirements that are applicable to WPD. Under the U.K. law, WPD must purchase caroon allowances to offset 
emissions associated with WPD's operations. The cost of these allowances is not significant and is included in WPD's current operating expenses. 

The EPA's Rules under Section 111 of the Clean Air Act, including the EPA's Proposed Affordable Clean Energy Rule 

ln 2015, the EPA finalized rules imposing GHG emission standards for both new and existing power plants and proposed a federal implementation plan that 
would apply to any states that failed to submit an acceptable state implementation plan to reduce GHG emissions on a state-by-state basi s (the 2015 EPA 
Rules). 

On August 21 , 2018 , the EPA proposed the Affordable Clean Energy Act (ACE) Rule as a replacement for the 2015 EPA Rules pertaining to existing 
sources. The EPA took this action following legal challenges to the 2015 EPA Rules, a stay of those rules by the U.S. Supreme Court, a March 2017 
Executive Order requiring the EPA to review those rules and the EPA 's October 20 17 proposal to rescind the rules. The ACE Rule would give states broad 
latitude in establishing emission guidelines providing for plant-specific efficiency upgrades or"heat-rate improvements" that would reduce GHG emissions 
per unit of electricity generated. The ACE Rule proposes a list of"candidate technologies" that would be considered in establishing standards of performance 
at individual power plants. The ACE Rule also proposes new criteria for determining whether such efficiency projects would trigger New Source Review and 
thus be subject to more stringent emission controls. 

ln 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 2015 EPA Rules, if enacted. The legislation provides that such state GHG performance standards will be 
based on emission reductions , efficiency measures and other improvements available at each power plant, rather than renewable energy, end-use energy 
efficiency , fuel switching and re-<li spatch . These statutory restriction s are broadly consistent with the EPA's proposed ACE Rule . 

LG&E and KU are monitoring developments at the state and federal level. Until the ACE Rule is finalized and the state determines implementation measures 
PPL, LKE, LG&E and KU cannot predict the potential impact , if any, on plant operations, future capital or operating costs. PPL, LKE, LG&E and KU believe 
that the costs, which could be significant, would be subject to rate recovery . 

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

ln June 2016, the EPA issued a notice of violation under the Clean Air Act alleging that LG&E violated applicable rules relating to sulfuric acid mist 
emissions at its Mill Creek plant. The notice alleges failure to install proper controls, failure to operate the facility consistent with good air pollution control 
practice, and causing emissions exceeding applicable requirements or constituting a nuisance or endangerment. LG&E believes it has complied with 
applicable regulation s during the relevant time period. Discussions between the EPA and LG&E are ongoing. The parties have entered into a tolling 
agreement with respect to this matter through December 2018. PPL, LKE and LG&E are unable to predict tbe outcome of this matter or the potential impact 
on operations ofthe Mill Creek plant , including increased capital or operating costs, and potential civil penalties or remedial measures, if any. 
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Water/Waste 

(PPL. LKE, LG&E and KU) 

CCRs 

ln Apri l 20 15, the EPA publi shed its final rule regulating CCRs. CCRs include fl y ash , bottom ash and sulfur dioxide scrubber wastes. The rule became 
effective in October 20 IS. lt imposes ex tensive 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 landfill s that are located on active power 
plants in the United States and not closed. Under th e rul e, CCRs are regulated as non-hazardou s under SubtitleD ofRCRA and beneficial use ofCC Rs is 
allowed , with some restrictions. The rule's requ irements for covered CC R impoundments and landfill s include implementation of groundwater monitoring 
and commencement or completion of closure activities generally between three and ten years from certain triggering events. The rule requires posting of 
compliance documentation on a publicly accessib le website . indu stry groups, environmental groups, individual companies and others have filed legal 
challenges to the final rule , which are pending before the D.C. Circuit Court of Appeals. On March I , 20 18, the EPA proposed amendments to the CCR rule 
primarily relatin g to impoundment closure and remedi ation requirements. On July 30,2018 , the EPA publ ished in the Federal Register a final rule extending 
the deadline for closure of cert ain impoundments to October 2020 and adopting substantive changes relating to certifications, suspensions of groundwater 
monitoring and groundwater protection standard s for certai n constituents. The EPA has ann ounced that add itional amendments to the rule will be proposed 
in late 2018. On August 21,2018 , the D.C. Circuit Co urt of Appeals vacated and remanded portion s of the CCR rule including provisions allowing unlined 
impou ndments to continue operating and exempting inactive impoundments at inact ive plants from regulation . PPL, LKE, LG&E and KU are unable to 
predict the o utcome of the o ngoing rulemaking or potential impacts on cu rrent LG&E and KU compliance plans. The Registrants are currentl y fina lizi ng 
closure plans and schedules. 

ln January 20 17, Kentucky issued a new state rule relat in g to CCR matters, effective May 20 I 7, a imed at reflectin g the requirements of the federal CCR rul e. 
In May 2017 , a residen t adj acent to LG&E's and KU's Trimble County plant fi led a lawsuit in Frank lin County, Kentucky Circuit Co urt against the Kentucky 
Energy and Environmental Cabinet and LG&E seeking to invalidate the new rule. On January 3 1, 20 18, the state court issued an o pinion invalidating certain 
procedural elements of the new rule but finding the substantive requirements of the new rule to be consistent wi th those of the federa l CCR rule. This ruling 
was not appealed by any party to th e litiga tion and is now final. Accordingly, LG&E and KU presentl y operate their faci li t ies under co ntinu ing permits 
authorized via the former program and do not current ly ant icipate material impacts as a result o f the judicial ruling. Separately, in December 2016, federal 
legislation was enacted that authorized the EPA to approve equally protective state p rograms that would operate in lieu of the CC R rul e. The Kentucky 
Energy and Environmental Cabinet has indicated it may propose rules und er such authori ty in th e future . 

LG&E and KU received KPSC approval for a co mpl iance pl an providing for the cl osure of impoundments at the Mill Creek, Trimble County, E.W. Brown , 

and Ghent sta tions, and construction of process water management facilities at those plants. In addition to the foregoing measures required for compli ance 

with the federal CCR rule, KU also received KPSC approva l for its plans to close impoundments at th e retired Green Ri ver, Pineville and Tyrone plants to 

comply with appl icable state law. On Janu ary 26 , 20 18, KU filed an app li cation requesting a CPCN and approva l of amendments to the second phase of its 

compliance pl an for the land fi ll at the E.W. Brown station . On July 9, 20 18, the KPSC granted approval to KU for amendments to the second phase of its 

compliance plan forthe landfi ll at the E.W. Brown station . 

ln connection with the final CC R rule , LG&E and KU recorded adju stments to ex isting AROs beginning in 20 15 and continue to record adjustmen t as 
required . See ote 16 below and Note 19 in the Registrants' 2017 Form I 0-K 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 regul atory or legal proceedings. 
Costs re lating to this rule are subject to rate recovery. 

Clean Water Act 

Regulations under the federa l C lean Water Act dictate permitting and mitigation requirements for facilities and construction projects in the United States. 
Many of those requirements relate to power plant operations, inc luding requirements related to the treatment of pollutants in effluents prior to d ischarge, the 
temperature ofeflluent di scharges and the location , design and construction o f cooling water intake stru ctures at generating faci lities, standards intended to 
protect aquatic organisms th at 
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become trapped at or pulled through cool ing water intake structures at generating facilities. The requirements co uld impose significant costs for LG&E and 
KU, which are subject to rate recovery. 

Litigation is currently pending in various courts relating to wh ether Clean Water Act jurisdiction covers discharges of contaminated groundwater that reach 
sulface water via a direct hydrologic connecti on. Courts in different jurisd ict ion s have come to contrary conclusions in the past. On February 20, 20 18, the 
EPA issued a notice requesting comment on the scope of discharges subject to regu lation under the Clean Water Act. Specifically, the EPA seeks comments 
on whether Clean Water Act jurisdiction should cover di scharges to groundwater that reach sulface water via a direct hydrologic connection. Extending 
Clean Water Act jurisdi cti on to such discharges could potentially subject certain releases from CCR impoundments to additiona l permitting and remediation 
requirements. PPL, LKE, LG&E and KU are unable to predict the future regu lato ry developments or potential impacts on current LG&E and KU compliance 
plans. 

ELGs 

ln September 2015 , the EPA released its final ELGs for wastewater discharge perrn.i ts for new and ex.ist ing steam electric generating facilities. The rule 
provides strict technology-based discharge limitations for control of pollutants in scrubber wastewater, fly ash and bottom ash transport water, mercury 
control wastewater, gasification wastewater and combustion residual leachate. The new gui delines req ui re deployment of addi tional control technologies 
providing physical, chemical and biological treatment of wastewaters. The gui delin es also mandate operational changes includi ng "no di scharge" 
requirements for fly ash and bonom ash transport waters and mercury control wastewaters. The implementation date for individual generating stations will be 
deterrnined by the states on a case-by-case basis according to criteria provided by the EPA. Industry groups, env ironmental groups, individual companies and 
others have filed legal chall enges to the final rule, which have been consolidated before the U.S . Co urt of Appeals for the Fifth Circuit. In April 20 17, the 
EPA anno unced that it wo uld grant petitions for reconsideration oft he rule . In September20 17, the EPA published in the Federal Register a proposed rule 
that would postpone the comp liance date for requirements relating to bottom ash transport wa ters and scrubber wastewaters discharge limi ts. The EPA expects 
to complete its reconsiderat ion of best ava ilable technology standards by the fall of2020. Upon completion of the ongoing regulatory proceedings, the rule 
will be implemented by the states in the course of their norrnal permitting act ivities. LG&E and KU are developing compliance strategies and schedules. PPL, 
LKE, LG&E and KU are unable to predict the outcome of the EPA's pending reconsideration of the rul e or fully es timate compliance costs ortiming . 
Add itionall y, certain aspects of these compliance plans and estimates relate to developments in state water quality standards, which are separate from the 
ELG rule or its implementation. Costs to co mply with ELGs or other di scharge limits, which are expected to be significant, are subject to rate recovery . 

Seepages and Groundwater Infiltration 

In addi ti on to the actions de cribed above, LG&E and KU have completed , or are completing, assessments of seepages or groundwater infiltration at various 
facilit ies and have completed , or are worki ng with agencies to implement, further testing, monitoring or abatement measures, where applicable. Depending on 
the circumstances in each case, certain costs, which may be subj ect to rate recovery , could be signi ficant. LG&E and KU cannot currently estimate a possible 
loss or range of possible losses related to this matter. 

(All Registrants) 

Other Issues 

ln June 2016, the "Frank Lauten berg 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 rules as it pert ains to po lychlorinated bipheny ls (PCB). The EPA continues to reassess its PCB regulations as part of the 
20 10 Advanced otice of Proposed Rulemaki ng (ANPRM). The EPA's ANPRM rulemaking is to occur in two phases. Only the second part of the rule is 
app licable to PPL operations. Thi s part of the rule relates to the use ofPCBs in electrical equipmen t and natural gas pipelines, as well as continued use of 
PCB-contaminated porous sulfaces. AJthough the first rulemaking will not directly affect the Reg istrants' opera tions, it may indicate certain approaches or 
principles to occur in the later rul emaking which may affect Reg istrants' faci lities in the United States, including phase-out of some or all equipment 
contai ning PCBs. Should such a phase-out be required , the costs, which are subj ect to rate recovery , could be significant. Current ly, the EPA is planning to 
undertake the second phase of the rulemaking later in 2018. 
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Suoerfund and Other Remediation 

PPL Electric, LG&E and KU are potentially responsible for investigating, responding to agency inquiries, implementing various preventative measures, 
and/or remediating contamination under programs other than those described in the sections above. These include a number of former coal gas manufacturing 
plants in Pennsylvania and Kentucky previously owned or operated or current ly owned by predecessors or affiliates ofPPL Electric, LG&E and KU. To date, 
the costs ofthese sites have not been significant. 

There are additional sites, formerly owned or operated by PPL Electric, LG&E and KU predecessors or affiliates. PPL Electric, LG&E and KU lack sufficient 
information about such additional sites to estimate any potential liability they may have or a range of reasonably possible losses, if any, related to these 
matters. 

PPL Electric is potentially responsible for a share of the costs at several sites listed by the EPA under the federal Superfund program, including the Co lumbia 
Gas Plant site and the Brodhead site. Clean-up actions have been or are being undertaken at all of these sites, the costs of which have not been, and are not 
expected to be, significant to PPL Electric. 

The EPA is evaluating the risks associated with polycyclic aromatic hydrocarbons and naphtha len e, chemical by-products of coal gas manufacturing. As a 
result oft be EPA's evaluation, individual states may establish stricter standards for water quality and soi I cleanup. This could require several PPL subsidiaries 
to take more extensive assessment and remedial actions at former coal gas manufacturing plants. PPL, PPL Electric, LKE, LG&E and KU cannot estimate a 
range of 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 of violations, spills or other 
releases at various on-site and off-site locations, negotiate with the EPA and sta te and local agencies regarding actions necessary to comply with applicable 
requirements, negotiate with property owners and other third parties alleging impacts from PPL's operations and undertake similar actions necessary to 
resolve environmental matters that arise in the course of normal operations. Based on analyses to date, resolution of these environmental matters is not 
expected to have a significant adverse impact on the operations ofPPL Electric, LG&E and KU. 

As of September 30, 20 18 and December 3 I , 20 I 7, PPL Electric had a recorded liability of$11 million and $10 mi II ion representing its best estimate of the 
probable lo ss incurred to remediate the si tes noted in this section. Depending on the outcome of investigations at sites where investigations have not begun 
or been completed, or developments at sites for which information is incomplete, additional costs of remediation could be incurred; however, uch costs are 
not expected to be significant. 

Future cleanup or remediation work 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 availab le to cover certain of the costs or other obligations related to these matters but the amount of 
insurance coverage or reimbursement cannot be estimated or assured. 

Other 

Labor Union Agreements 

(LKEand KU) 

KU has 68 employees that are represented by the IBEW labor union. ln August 20 18, KU and the IBEW ratified a three-year labor agreement through August 
2021 . The agreement includes a wage reopener in 2020. The terms of the new labor agreement are not expected to have a significant impact on the financial 
results ofLKE or KU. 
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Separation Benefits 

(PPL and PPL Elecrric) 

ln June 2018, PPL EU Services announced it was reorganizing its IT organization into the following new areas: planning, operations, data and information 
management and IT transformation . Organizational plans and staffing selections for the new IT organizat ion were substantially completed in the third quarter 
of20 18 which reduced the number of contractors and PPL EU Services ' emp loyees in IT. Affected employees had the option of joining a managed services 
vendor, app lying for a newly created position in IT or opting for severance. As a result , for the ni ne months ended September 30, 20 18, estimated charges for 
separation benefits of$6 million, which were primarily alloca ted to PPL Electric, re lating to 86 displaced PPL EU Services' IT emp loyees, was recorded in 
"Other operation and maintenance" on the Statement o f Income and in "Other current liabilitie " on the Balance Sheet. Th e separation benefits include cash 
severance compensation, lump sum COBRA reimbursement payment s, outplacement services and accelerated stock award vesting which are expected to be 
primarily paid out over various dates into 20 19. 

Guarantees and Other Assurances 

(A ll Registrants) 

Ln the nonnal course of business, the Registrants enter into agreements that provide financial performance assurance to third parties on behalfofcenain 
sub idiaries. Such ag reements include, for example, guarantees , stand-by letters of credit is ued by financ ia l institutions and surety bonds issued by insurance 
companies. These agreements are entered in to primarily to support or enhance the creditworthi ness attributed to a subsidiary on a stand-alone basis or to 
facilitate the commercial activities in which these sub si diaries engage. 

(PPL) 

PPL fully and uncondi tionall y guarantees all of th e debt securities of PPL Capital Funding. 

(A ll Registran ts) 

The table below detai ls guarantees provided as o f September 30 , 2018 . "Exposure" represents the estimated maximum potential amount of future payments 
that co uld be required to be made under the guarantee. The probability of ex pected payment/performance under each of these guarantees is remote except for 
"WPD guarantee of pension and other obligations of unconsolidated entities ." The total recorded liabil ity at September 30,2018 was $6 million for PPL and 
not sign ificant for LKE. The total reco rded liability at December 31 ,2017 was $ 17 milli on for PPL and $ 11 million for LKE. For reporting purposes, on a 
conso lidated bas is, all guarantees o fPPL Elec tric , LKE, LG&E and KU also apply to PPL, and all guarantees of LG&E and KU also apply to LKE. 

PPL 

Indemnifications related to the WPD Midlands acquisition 

WPD indem nifications for entities in liquidation and sales of assets s 
WPD guarantee of pen ion and other obligations of unconsolidated entities 

PPL Elect r ic 

Guarantee of inventory value 

Indemnification of lease termination and o ther divestitures 

LG&E a nd KU 

LG&E and KU guarantee of shortfall related to OVEC 

Exposur e at 
Sept ember 30, 20 t 8 

(a) 

10 (b) 

81 (c) 

15 (d) 

200 (e) 

(f) 

Expirat io n 
Da te 

2020 

2020 

2021 

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

transaction documents. 
(b) Indemnification to the liquidators and certain others for existing liabilities or expenses or liabilities arising during the liquidation process. The indemnifications are limited to 

distributions made from the subsidiary to its parent either prior or subsequent to liquidation or are not explicitly stated in the agreements. The indemnifications generally expire 
two to seven years subsequent to the date of dissolution of the entities. The exposure noted only includes those cases where the agreements provide for specific limits. 

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

(c) Relates to certain obligations of discontinued or modified electric associations that were guaranteed at the time of privatization by the participating members. Costs are allocated to 
the members and can be reallocated if an existing member becomes insolvent. At September 30, 2018, WPD has recorded an estimated discounted liability for which the expected 
payment/performance is probable. Neither the expiration date nor the maximum amount of potential payments for certain obligations is explicitly stated in the related agreements, 
and as a result, the exposure has been estimated. 

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

(e) LKE provides certain indemnifications covering the due and punctual payment, performance and discharge by each party of its respective obligations. The most comprehensive 
of these guarantees is the LKE guarantee covering operational, regulatory and environmental commitments and indemnifications made by WKE under a 2009 Transaction 
Termination Agreement. This guarantee has a term of 12 years ending July 2021, and a maximum exposure of $200 million, exclusive of certain items such as government fmes 
and penalties that may exceed the maximum. Additionally, LKE has indemnified various third parties related to historical obligations for other divested subsidiaries and affiliates. 
The indemnifications vary by entity and the maximum exposures range from being capped at the sale price to no specified maximum. LKE could be required to perform on these 
indemnifications in the event of covered losses or liabilities being claimed by an indemnified party. LKE cannot predict the ultimate outcomes of the various indemnification 
scenarios, but does not expect such outcomes to result in significant losses. 

(f) Pursuant to the OVEC power purchase contract, LG&E and KU are obligated to pay for their share of OVECs excess debt service, post-retirement and decommissioning costs, as 
well as any shortfall from amounts included within a demand charge designed and expected to cover these costs over the term of the contract. LKE's proportionate share of 
OVECs outstanding debt was $114 million at September 30, 2018, consisting ofLG&E's share of$79 million and KU's share of $35 million. The maximum exposure and the 
expiration date of these potential obligations are not presently determinable. See ''Energy Purchase Commitments" in Note 13 in PPL's, LKE's, LG&E's and KU's 2017 Form I 0-K 
for additional information on the OVEC power purchase contract. 

In March 2018, a sponsor with a pro-rata share of certain OVEC obligations of 4.85% filed for bankruptcy under Chapter II and, in August 2018, received a rejection Order for 
the OVEC power purchase contract in the bankruptcy proceeding. OVEC and certain sponsors are appealing this action, in addition to pursuing appropriate rejection claims in the 
bankruptcy proceeding. OVEC and certain of its sponsors, including LG&E and KU, are analyzing certain potential additional credit support actions to preserve OVECs access to 
credit markets or mitigate risks or adverse impacts relating thereto, including increased interest costs, establishing or continuing debt reserve accounts or other changes involving 
OVECs existing short and long-term debt. The ultimate outcome of these matters, including the sponsor bankruptcy and related proceedings and any other potential impact on 
LG&E's and KU's obligations relating to OVEC debt under the power purchase contract cannot be predicted. 

The Registrants provide other miscellaneous guarantees through contracts entered into in the nonnal course ofbusiness. These guarantees are primarily in the 
fonn of indemnification or warranties related to services or equipment and vary in duration. The amounts of these guarantees often are not explicitly stated, 
and the overall maximum amount of the obligation under such guarantees cannot be reasonably estimated. Historically, no significant payments have been 
made with respect to these types of guarantees and the probability of payment/performance under these guarantees is remote. 

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

11. Related Party Transactions 

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

PPL Services, PPL EU Services and LKS provide PPL, PPL Electric, LKE, their respective subsidiaries, including LG&E and KU, and each other with 
administrative, management and support services. For all service companies, the costs ofthese services are charged to the respective recipients as direct 
support costs. General costs that cannot be directly attributed to a specific entity are allocated and charged to the respective recipients as indirect support 
costs. PPL Services and PPL EU Services use a three-factor methodology that includes the applicable recipients' invested capital, operation and maintenance 
expenses and number of employees to allocate indirect costs. PPL Services may also use a ratio of overall direct and indirect costs or a weighted average cost 
ratio. LKS bases its indirect allocations on the subsidiaries' number of employees, total assets, revenues, number of customers and/or other statistical 
information. PPL Services, PPL EU Services and LKS charged the following amounts for the periods ended September 30, including amounts applied to 
accounts that are further distributed between capital and expense on the books of the recipients, based on methods that are believed to be reasonable. 
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Three Months Nine Mo nths 

20 18 20 t7 20 18 20 17 

PPL Electric from PPL Services s 14 s 43 s 4 5 s 138 

LKE from PPL Services 5 4 19 15 

PPL Electric from PPL EU Services 34 15 110 48 

LG&E from LKS 36 38 113 120 

KU from LKS 42 43 127 134 

In additi on to th e charges for serv ices noted above, LKS makes payments on behalf of LG&E and KU fo r fue l purchases and ot her costs for products or 
services provided by third part ies. LG&E and KU also provide services to each other and to LKS. Billings between LG&E and KU relate to labo r and 
overh eads a sociated wi th un ion and hourly employees perfo rming work fo r the o th er company, ch arges re lated to j o intly-owned generat ing units and other 
misce llaneous charges. Tax settl ements between LKE and LG&E and KU are reimbursed th rough LKS. 

Intercompany Borrowings 

(PPL Electric) 

PPL Energy Funding maintains a revo lvi ng line of cred it with a PPL Electric sub sidiary. In June 201 8, the revo lv ing line of credit was increased by $250 
million and the limit as o f September 30 , 201 8 was $650 mi llio n. o balance was o ut stand ing at September 30, 20 18 and December 3 1, 201 7. The interest 
rates o n borrowings are equal to one-month UBOR plus a spread . 

(LKE) 

LKE maintains a $300 milli on revolving line o f credit wi th a PPL Energy Fu ndin g subsid iary whereby LKE can borrow funds on a sho rt -term basis at market­
based rates. In October 201 8, th e revolvi ng line o f credit was in creased by $7 5 mill ion to a limit of$3 7 5 million . The interest rates o n borrowings are equal to 
one-month UBOR p lu s a spread. At September 30,20 18 and December 3 1,20 17, $80 milli on and $225 mi ll ion were o utstan ding and reflected in ''No tes 
payable with affi liates" on th e Balance Sheets. The interest rates on the outstanding borrowings at September 30,201 8 an d December 3 1, 2017 were 3.6 1% 
and 2.87%. 

LKE maintain s an agreement with a PPL affi liate th at has a $3 00 millio n borrowin g limit whereby LKE can loan fund s on a sho rt -term basis at market based 
rates. No balance was outstand ing at September 30 , 20 18 and December 3 I, 20 I 7. The interest rate on the loan is based on the PPL affi liates cred it rating and 
equal to one-month LIBOR p lus a spread. 

LKE maintains a $400 milli on ten-year note wi th a PPL affi liate wi th an in terest rate of3 .5%. At September 30, 201 8 and December 3 1, 20 17, the note was 
refl ected in "Long-term debt to affiliate" on the Balance Sheets. In terest expense on this note was $4 mill ion and $ 11 mill ion for the three and nine months 
end ing September 30, 20 18 and 2017 . 

In May 20 18, LKE borrowed $250 mi ll ion from a PPL affi lia te th ro ugh the issuance of a 4% ten-year note due 2028 with interest due in May and ovember. 
At September 30, 20 18, the no te was refl ected in "Long-term debt to affi lia te" on the Balance Sheets. The proceeds were used to repay its ou tstand in g notes 
payabl e wi th a PP L Energy Funding subsi di ary . Interest ex pense on th is no te was $3 mi ll ion and $4 million fo r the th ree and ni ne months ending September 
30, 20 18 . 

Other (PPL Electric, LG&E and KU) 

See ote 9 for discu sions regarding in terco mpany alloca tio ns associated wi th defined benefi ts. 

See ote 10 fo rd i cussions regarding separati on benefits. 

65 

~our e PPL CO P 1 J N vemoe• 1 !' 18 p Nered b, Mmmng<\.lf Do ument Reseill I 1M 

The 1nformat•on con tamed htw'etn may nor be cop10d adaptod or dlstnbuted and'' not warrant ad to be accurate complore or t1mely The uset' assumes all nslcs for .v1y damages or losses ansmg from any use of th•s infonnat1on. 
except to the extont such damages or ~ssos cannol be /muted or exduded by appl1cable law Past fmanaal perlormanaJ 1:!. no guarantee of future results 



Table of Contents 

12. Other Income (Expense)- net 

(PPL) 

The detai Is of"Other Lncome (Expense)- net" for the periods ended September 30, were: 

Three Mo nths Nine Mo nths 

2018 2017 2018 20 17 

Other Income 

Economic foreign currency exchange conlracts (Note 14) s 40 s (8 1) $ 92 s (237) 

Defined benefit plans- non-service credits (Note 9) 6 1 41 195 123 

lnterest income 3 5 2 

AFUDC- equity component 5 15 11 

Miscellaneous 2 2 3 11 

Total Other Income Ill (32) 310 (90) 

Other Ex pense 

Charitable contributions 6 6 

Miscellaneous 4 2 7 16 

Total Other Expense 5 13 22 

Other Income (Expense) - net s 106 s (35) s 297 s ( 11 2) 

(PPL Electric) 

The deta i Is of"Other Lncome (Expen se) - net" for the periods ended September 30, were: 

Three Months Ni ne Mo nths 

2018 2017 2018 2017 

Other Income 

AFUDC - equity compo nent s 5 $ 5 s 15 s II 

Defined benefit plans- non-service credits (No te 9) 4 

Miscellaneous 

Total Other Income 6 20 II 

Other Expense 

Charitable con rributions 2 2 

Miscellaneous 

Total Other Expense 1 2 

Other Income (Expense) - net s 5 s 4 s 18 s 8 

13. Fair Value Measurements 

(All Registrants) 

Fair value is the price that would be received to sell an asset or paid to transfer a I iability in an orderly transaction between market participants at the 
measurement date (an ex it price). A market approach (genera lly, data from mark et tran sactions), an income approach (generally, present va lue techniques and 
option-pricing models) and/o r a cost approach (generally, replacement cost) are used to measure the fair value of an asset or liability, as appropriate. These 
valuation approaches incorporate inputs such as observable, independen t market data and/or unobservable data that management believes are predicated on 
the assumpti ons market participants would use to price an asset or liability. These inputs may incorporate, as applicabl e, cert ai n risks such as nonperformance 
risk , which includes credit ri sk. Th e fair va lu e of a gro up of financi al asset and liabilities is measured on a net basis . Transfers belween levels are recognized 
at end-of-reporting-period values. During the three and nine month s ended September 30 , 20 18 and 20 17, there were no transfers between Level I and Level 
2 . See ote 1 in each Regi strant 's 2017 Form 1 0-K for information on the levels in the fair value hierarchy. 

Recurring Fair Value Measurements 

The assets and liabil it ies measured at fair va lue were : 

66 

So e PPL CORP C November 0' ll> 1 
The mformat1on con tamed hetom may not be copted. adapted or d1stnbuted and IS not warranted to be accurate complete or ttmely The user assumes all nsks lor any dam."Jgcs or .losses ar1sing from any use of th1s mformation. 
tU"Cepl to the extent such damilf}es or losses cannot be lmuted or exduded by appltcable law Past fmanaal perlormanaJ IS no guarantee of future results 



Table of Contents 

Sept ember 30, 20 18 December 3 1, 2017 

Total Level I Level 2 Level ) To ta l Level I Level 2 Level ) 

PPL 

Assets 

Cash and cash equivalents s 842 $ 842 s s $ 485 $ 485 $ s 
Restricted cash and cash equivalen ts (a) 22 22 26 26 

Special use funds (a) 63 63 

Price risk management assets (b): 

Foreign currency contracts 174 174 163 163 

Cro ss-currency swaps 123 123 10 1 10 1 

Total price risk management assets 297 297 264 264 

Total assets $ 1,224 s 927 $ 297 $ s 775 $ 511 $ 264 $ 

Liabilities 

Price risk management liabilities (b): 

Interest rate swaps $ 19 $ $ 19 $ $ 26 $ $ 26 $ 

Foreign currency contracts 30 30 148 148 

Total price risk management liabilities $ 49 $ 49 $ $ 174 $ $ 174 $ 

PPL Elect ri c 

Assets 

Cash and cash equivalents $ 414 4 14 s s $ 49 $ 49 $ $ 

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

Total assets s 41 6 $ 41 6 s $ $ 5 1 $ 51 $ s 

LKE 

Assets 

Cash and cash equivalents $ 29 $ 29 s $ $ 30 $ 30 $ s 
Total assets s 29 $ 29 s s s 30 s 30 s s 

Liabilities 

Price risk management liabilities: 

Interest rate swaps s 19 $ $ 19 $ $ 26 s $ 26 s 
Total price risk management liabilit ies $ 19 $ $ 19 $ $ 26 $ $ 26 $ 

LG&E 

Assets 

Cash and cash equivalents $ I I $ II $ $ $ 15 $ 15 $ $ 

Total assets s II $ II s s s 15 $ 15 $ $ 

Liabilities 

Price risk management liab il ities: 

Interest rate swaps $ 19 $ s 19 $ $ 26 $ $ 26 $ 

Total price risk man agement liabi lities $ 19 $ $ 19 $ $ 26 $ $ 26 $ 
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Kll 
Assets 

Cash and ca h equivalents 

Total assets 

$ 

s 

Total 

18 $ 

18 $ 

Se ptember JO, 20 t 8 

Level I Level 2 

18 $ - ---
18 $ 

=== 

Level 3 

$ 

s 
$ 

$ 

Total 

15 $ 

15 $ 

December 3 1,2017 

Level I Level 2 Lcvel 3 

15 $ $ 
----

15 $ $ 
=== 

(a) Cu rrent portion is included in "Other current assets" and long-term port ion is included in "Other noncurrent assets" on the Balance Sheets. 
(b) Cu rrent portion is inc luded in "Price risk management asse ts" and "Other current liabili ties" and noncurrent portion is included in "Price risk management assets" and "Other 

deferred credits and noncurrent liabilities" on th e Balance Sheets. 

Soecial Use Funds 

(PPL) 

The special use funds are investments restricted for pay in g active union employee medical costs. In May 2018 , PPL received a favorable private letter ruling 
fro m the rRS penni tti ng a tran sfer of excess fund s from the PPL Bargaini ng Unit Retiree Health Plan VEBA to a new subaccount wi thin the VEBA to be used 
to pay medical claims of active bargaining unit employees. The fund s are invested primaril y in money market fund s. 

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

(PPL, LKE, LG&E and KU) 

To manage interest rate ri sk, PPL, LKE, LG&E and KU use interest rate contracts such as forwa rd-sta rting swaps, floatin g-to-fixed swaps and fixed-to-floatin g 
swaps. To man age foreign currency risk , PPL uses fore ign currency contracts such as forwards , opti ons and eros -currency swaps that contain characteristics of 
both interest rate and fore ign currency contracts. An income approach is used to measure the fair value of these co ntracts, utilizing readily observable input , 
such as forward interest rates (e .g. , UBOR and government security rates) and forward foreign currency exchange rates (e.g. , GB P), as well as inputs that may 
not be observable, such as credit valuation adjustments. In cert ain cases, market information can not practicably be obtained to va lue credit risk and therefore 
internal models are relied upon . These models use projected probabilities of default and estimated recovery rate based on historical observances. When the 
credi t valuation adjustment is significan t to the overall va luation , the con tracts are classified as Level 3. 

Financial Instruments Not Recorded at Fair Value (All Registrants) 

The carrying amounts o flon g-term debt on the Balance Sheets and their estimated fair values are set fo rth below. Long-term debt is classified as Level 2. The 
effect ofthird-party credi t enhancements is not included in the fair value measurement. 

PPL 

PPL Electric 

LKE 

LG&E 

KU 

(a) Amounts are net of debt issuan ce costs. 

s 

Se ptember 30, 20 t 8 

Ca rrying 
Amount (a) Fa ir Va lue 

20,254 s 23 ,023 

3.693 3,899 

5,50 1 5,783 

1,808 I ,879 

2,320 2,467 

Dece mber Jl , 2017 

Ca rrying 
Amou nt (a) Fai r Va lue 

$ 20, 195 $ 23 ,783 

3 ,298 3.769 

5,159 5,670 

I ,709 I ,865 

2,328 2,605 

The carryin g amounts of other current fina ncia l instruments (except for long-tern1 debt due wi thin one year) approximate their fai r values because of thei r 
short-term natu re. 
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14. Derivative Instruments and Hedging Activities 

Risk Management Objectives 

(All Registrants} 

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

Market Risk 

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

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

Interest Rate Risk 

PPL and its subsidiaries are exposed to interest rate risk associated with forecasted fixed-rate and existing floating-rate debt issuances. PPL and WPD 
hold over-the-{;oun ter cross currency swaps to limit ex posure to market fluctuations on interest and principal payments from changes in foreign currency 
exchange rates and interest rates. PPL, LKE and LG&E utili ze over-the-counter interest rate swaps to limit exposure to market fluctuations on floating­
rate debt. PPL, LKE, LG&E and KU utilize forward starting interest rate swaps to hedge changes in benchmark interest rates, when appropriate, in 
connection with future debt issuances. 
PPL and its subsidiaries are exposed to interest rate risk assoc iated with debt securit ies and deri vatives held by defined benefit pl ans. Thi s risk is 
significan tly mitigated to the extent that the plans are sponsored at, or sponsored on behalf of, the regulated domestic uti! ities and for certain plans at 
WPD due to the recovery methods in place. 

Foreign Currency Risk (PPL) 

PPL is exposed to foreign currency exchange risk primarily assoc ia ted wi th its investments in and earnings of U.K. affiliates. 

(All Registrants) 

Commodity Price Risk 

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

PPL Electric is required to purchase electrici ty to fulfill its obligation as a PLR. Potential commodity price risk is insignificant and mitigated through its 
PUC-approved cost recovery mechanism and full-req uirement supply agreements to serve its PLR customers which transfer the risk to energy suppl iers. 
LG&E's and KU's rates include certain mechanisms for fu el, fuel-related expenses and energy purchases. In addition , LG&E's rates include a mechanism 
for natural gas supp ly expenses. These mechanisms genera ll y provide for timely recovery of market price fluctuations associa ted with these expenses. 

Volumetric Risk 

PPL is exposed to volu metric risk through its subsidiaries as described below. 
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WPD is exposed to vo lumetric risk which is significantly miti gated as a resu lt of the method of regulation in the U.K. Under the RllO-EDl price control 
regu lations, recovery of such expo ure occurs on a two year lag. See Note 1 in PPL's 20 17 Form 1 0-K for addit ional information on revenue recognition 
under RIIO-EDl . 
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 ecurities price risk associated with the fair va lue of the defined benefit plans' assets. This risk is 
significantly mitigated at the regulated domestic utilities and for certain plans at WPD due to the recovery methods in place. 
PPL is exposed to equity securities price risk from future stock sa les and/or purchases. 

Credit Risk 

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

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

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

PPL and its subsidiaries have credit policies in place to manage credit risk , inc ludin g the use of an established credi t approval process, daily monitoring of 
counterparty positions and the use of master netting agreements or provisions. These agreements generally include credit mitigation provisions, such as 
margin, prepayment or co llateral 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 speci tied percentages or their exposures exceed an established 
credit limit. 

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

et derivative positions on the balance sheets are not offset against the right to reclaim ca h collateral (a receivab le) or the obligation to return cash co llateral 
(a payable) under master netting arrangements. 

PPL had a $25 million obligation to return cash collateral under master netting arrangements at September 30, 2018 and a $20 million obligation to return 
cash co llateral under master netting arrangements at December 31 , 2017. 

PPL had no obligation to post cash collateral under master netting arrangements at September 30, 20 18 and December 31 , 2017. 

LKE, LG&E and KU had no obligation to return cash collateral under master netting arrangements at September30, 2018 and December 31 , 2017. 

LKE, LG&E and KU had no cash collateral posted under master netting arrangements at September 30, 2018 and December 31 , 20 I 7. 

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

Interest Rate Risk 

(All Registrants) 

PPL and its subsidiaries issue debt to finance their operations, which exposes them to interest rate risk . A variety of financial derivative instruments are 
utilized to adjust the mix of fixed and floating interest rates in their debt portfo lios, adjust the duration of the debt portfolios and lock in benchmark interest 
rates in anticipation of future financing, when appropriate. Risk limits under PPL's risk management program are designed to balance risk exposure to 
vo lati lity in interest ex pense and changes 
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in the fair va lue ofthe debt port folio due to changes in benchmark interest rates. In add it ion, the interest rate risk o f certain subsid iari es is potent ially 
mi tigated as a result of the existing regulatory framework or th e ti mi ng of rate cases. 

Cash Flow Hedges {PPL) 

Interest rate risks inc lude exposure to adverse interest rate movements fo r ou tstanding variab le rate debt and fo r future anticipated financings. Financial 
interest rate swap contracts that qualify as cash fl ow hedges may be entered into to hedge fl oating interest ra te ri sk associated with bo th ex isting and 
ant icipated debt issuances. At September 30, 20 18, PPL held an aggregate notiona l value in interest ra te swap contracts of £75 million (approximate ly $97 
mi lli on based on spot rates) that mature in 2026 to hedge the interest payments o fWPD pic's October 2018 debt issuance. 

For the th ree and nine month s ended September 30 , 20 18 and 20 17, PPL had no hedge ineffec tiveness associa ted with interest rate deri vatives. 

At September 30, 20 18, PPL held an aggregate no tional va lue in cross-currency interest ra te swap contracts of$702 mill ion that range in ma turity from 202 1 
through 2028 to hedge the interest payments and principal o fWPD's U.S. do llar-d enominated seni or notes. 

For th e three and nine month s ended September 30 , 2018 and 201 7, PPL had no hedge ineffectiveness associated with cross-currency interest rate swap 
derivati ves . 

Cash fl ow hedges are discont inued if it is no longer probable that the origi na l fo recasted transaction will occu r by the end of the origi nally specified time 
period and any amo unts previously reco rded in AOC I are reclassified into earnings once it is determin ed that the hedged transaction is not probable o f 
occurring. 

For the three and nine month s ended September 30 , 20 18, PPL had no cash fl ow hedges rec lassified into earnings associated wi th discont inued cash fl ow 
hedges. For th e three and ni ne months ended September 30, 201 7 , PPL had an insigni ficant amount of cash flow hedges reclassified into earnings associated 
with discon tinued cash fl ow hedges. 

At September 30, 2018 , th e amount of accumul ated net unrecogni zed after-tax gains (losses) on quali fying derivati ves ex pected to be reclassified into 
earn ings duri ng the nex t 12 months is insignificant. Amo unts are rec lassified as th e hedged interest expense i reco rded . 

Economic Act ivity {PPL. LKE and LG&E) 

LG&E enters into interest rate swap con tracts that economically hedge interest pay ments on variabl e rate debt. Because realized ga in s and losses fro m the 
swaps, including termi nated swap contracts, are recoverabl e through regula ted rates, any subsequent changes in fa ir va lue of these deri vatives are inc luded in 
regu latory assets or liabilit ies unti l they are realized as interest ex pense. Realized gain s and losses are recognized in "Interest Expense" on the Statements of 
Income at the time the underl yi ng hedged interest expense is recorded. At September 30 , 2018 , LG& E held cont racts with a notional amount of$1 47 milli on 
that range in matu rity through 2033 . 

Foreign Currency Risk 

(PPL) 

PPL is exposed to foreign currency risk, primarily through investments in and earn ings ofU.K. affili ates. PPL has adopted a foreig n currency risk management 
program designed to hedge certain foreign currency exposures, in cl uding fi rm commitmen ts, recognized assets o r liabili ties, anticipated transactions and net 
investments. In additio n, PPL enters into fi nancial instru ments to protect agai nst fo reign currency translation risk of expected GB P earnings. 

Net Investment Hedges 

PPL enters into foreign curren cy contracts on behalf of a subsidiary to pro tect the va lue of a porti on of its net investment in WPD. There were no co ntracts 
outstand ing at September 30,201 8 . 

At September 30, 2018 and December 3 1, 201 7, PPL had $3 0 million and $22 mill ion of accumulated net invest ment hedge after tax gains (losses) that were 
included in the foreign currency translation adj ustment component of AOC !. 
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Economic Activity 

PPL enters into foreign currency contracts on behalf of a subsidiary to economically hedge GBP-denominated an ticipated earnings. At September 30,2018, 
the total exposure hedged by PPL was approximately£ 1.8 bi ll ion (approximately $2 .5 billion based on contracted rates). These contracts have termination 
dates ranging from October 2018 through October 2020. 

Accounting and Reporting 

(A ll Registrants) 

All derivative instruments are recorded at fair value on the Balance Sheet as an asset or liability un less NP Sis elected . NP S contracts for PPL and PPL 
Electric include certain full-requirement purchase contracts and other physical purchase contracts. Changes in the fair value of derivatives not designated as 
NP S are recognized in earnings unless speci fie hedge account ing criteria are met and designated as such , except for the changes in fair values of LG&E's 
in terest rate swaps that are recognized as regulatory assets or regulatory liabilities. See ote 7 for amounts recorded in regulatory assets and regulatory 
liabilities at September 30,2018 and December 31, 2017 . 

See Note I in each Registrant's 2017 Form I 0-K for additional information on accounting policies related to derivative instruments. 

(PPL) 

The fo llowing table presents the fair value and location of deri vative instruments recorded on the Balance Sheets. 

Sept ember 30. 2018 Dece mbe r 3 1, 20 17 

Derivatives designa ted as De riva t ives not desig nated Derivat ives desig nated as Deriva t ives not desig na ted 
hedging inst rument s as hedgi ng instru ments hedg ing inst ruments as hedgi ng inst rument s 

Assets Lia bilities Assets Liabilit ies Assets Liabi lities Asse ts Lia bilities 

Current: 

Price Risk Management 

Assets/Liabilities (a): 

Interest rate swaps (b) $ s s s 4 s $ $ $ 

Cross-currency swaps (b) 4 

Foreign currency contracts 86 22 45 

Total current 86 26 4 45 

oncurrent: 

Price Risk Management 

Assets/Liabilities (a): 

Interest rate swaps (b) 15 

Cross-currency swaps (b) 11 8 97 

Foreign currency contracts 88 118 

Total noncurrent 118 88 23 97 118 

Total derivati ves $ 123 $ $ 174 49 $ 101 $ $ 163 

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

(b) Excludes accrued interest , if applicable . 

The following tables present the pre-tax effect of deriva tive instruments recognized in income, OCI or regulatory assets and regulatory liabilities fort he 
periods ended September 30, 2018. 
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4 

67 

71 

22 

81 

103 

174 
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Deri va tive 

Deriva tiv e Ga in 
(Loss) Recog nized in 

OCI (Effec t ive Po rtion) 

Loca tio n o f 
Ga in (Loss) 
Recog nized 
in lnco mr 

Three Mo nths 

Ga in (Loss) 
Reclassified 
fro m AOC I 
into Inco me 
(Effective 

Ga in (Loss) 
Recog nized 
in Income 

Relationships Three Mo nt hs Nine :'11o nths on Derivati ve Po rt io n) 

on Deri va tive 
( In effec t ive 
Po rtio n and 

A mount 
Excl uded from 
Effectiveness 

Testi ng) 

Cash Flow Hedges: 

Interest rate swaps $ 

Cross-currency swaps 27 

Tota l $ 27 

et In vestment Hedges: 

Foreign currency 
contracts $ 

Derivat ives Not Desig na ted a s 

Hedging Instrument s 

Foreign currency co ntracts 

Interest rate swaps 

Deriva lives No t Designat ed as 

Hedg ing Instruments 

Interest ra te swaps 

$ 

$ 

$ 

Interest expense 

26 Interest expense 

Oth er income 
(expense)- net 

26 

II 

$ (2) 

18 

s 17 

Locatio n o f Ga in (Loss) Recog nized in 

Income on Deri \'a tive 

Other income (expense)- net 

Interest expense 

Total 

Locat io n o f G ai n (Loss) Recog nized as 

Reg ul a tory Liabilitie Assets 

Regulatory assets- noncurrent 

s 

$ 

$ 

$ 

$ 

Nine Mo nths 

s 

$ 

Ga in (Loss) 
Rec la ssified 
fro m AO C I 

int o 
Inco me 

(Effec tive 
Po r tion) 

(6) 

30 

25 

Three Mo nth s 

40 

( I ) 

39 

Three Months 

2 

s 

$ 

s 

$ 

s 

Ga in (Loss) 
Recog nized 
in Inco me 

o n Deriva ti ve 
( Ineffective 
Po rtion and 

Amo unt 
Excluded from 
Effectiveness 

Testing) 

inc Months 

92 

(4) 

88 

Nine Mo nths 

7 

The fo llowing tab les present the pre-tax effect of derivative instruments recognized in income, OC I or regulatory assets and regulatory liabili ties fort he 
periods ended September 30 , 20 17 . 

Derhrativc Ca in 
(Loss) Recog nized in 

OCI (Effect ive Po rtion) 

Loca tio n of 
Gai n (Loss) 
Recog nized 
in Inco me 

Three Mo nths 

Gain (Loss) 
Recog nized 
in Income 

on Derivative 
Gain (Loss) ( Ineffect ive 
Recl assified Po rt io n a nd 
fro m AOCI Amo unt 
int o Inco me Excl ud ed fro m 
(Effec tive Effec tive ness Deriva tive 

Relat ionships Three Mo nth s 1 ine Mo nths o n Deri vat ive Po r t io n) Testing) 

Cash Flow Hedges: 

Interest rate swaps 

Cross-cu rrency swaps 

Total 

et In vestment Hedges: 

Fo reign cu rrency 
co ntracts 

$ 

$ 

$ 

Der iva tives Not Designa ted a s 

Hedging Inst ruments 

Foreign currency contracts 

Interest ra te swaps 

Der iva tives Not Designated as 

Hedgi ng Inst r uments 

Interest rate swaps 

s 

$ 

s 

(2) Interest ex pense 

(3 4) Interest expense 

Other income 
(expense)- net 

(36) 

s 

$ 

(2) s 

2 

s 

Locat io n of G ain (Loss) Recog nized in 

Inco me o n De riva tive 

Other income (expense)- net 

Interest expense 

Total 

Loca tio n of Ga in (Loss) Recog nized a s 

Reg ula tory Liabilitie Asse ts 

Regulatory assets- noncurrent 

73 

$ 

$ 

$ 

Nine Mo nt hs 

Ga in (Loss) 
Recog nized 
in Inco me 

Ga in (Loss) o n Derivative 
Reclassified ( Ineffective 
fro m AOC I Po rtio n a nd 

int o Amo unt 
In co me Excluded fr o m 

(Effective Effec t iveness 
Portio n) Testing) 

$ (6) s ( I) 

(24) 

$ (29) $ ( I ) 

Three Mo nths Nine Mo nths 

(8 1) $ (237) 

( I ) (4) 

(82) $ (241) 

Three Mo nths Ni ne Mont hs 

$ 2 
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(LKE and LG&E) 

The following table presents the fair value and the location on the Balance Sheets of derivatives not de ignated as hedging instruments. 

Current: 

Price Risk Management 

Assets/Liabilities: 

Interest rate swaps 

Total curren t 

Noncurrent: 

Price Risk Management 

Assets/Liabilities: 

Interest rate swaps 

Total noncurrent 

Total derivatives 

Assets 

s 

$ 

September JO, 20 18 December J I , 2017 

Liabilities Assets Liabi lities 

s 4 s $ 

4 

15 

15 

$ 19 $ $ 

The fo llowing tables present the pre-tax effect of derivatives not designated as cash flow hedges that are recognized in income or regu latory a sets for the 
periods ended September 30, 20 I 8. 

Loca tion of Ga in (Loss) Recognized in 

Derivative Instrument s Income on Derivatives T hree Mon ths Nine Mon ths 

Interest rate swaps Interest expense $ (I) s 
Location o f Ga in (Loss) Recog nized in 

Derhrative Instruments Reg ulat ory Assets Three Mon ths Nine Mo nths 

Interest rate swaps Regulatory assets- noncurrent $ 2 $ 

The following tables present the pre-tax effect of derivatives not designated as cash fl ow hedges that are recognized in income or regulatory assets for the 
periods ended September 30, 20 I 7. 

Location o f Ga in (Loss) Recognized in 

Derhra tive Instruments Inco me on Derivatives Three Mo nths ine Mo nths 

lntere t rate swaps Interest expense $ {I) $ 

Locatio n of Ga in (Loss) Recog nized in 

Deriva tive Instruments Reg ulat o r~ Assets Three Mont hs Nine Mo nths 

Interest rate swaps Regu latory assets- noncurrent s s 

(PPL, LKE, LG&E and K U) 

Offsetting Derivative Instruments 

4 

4 

22 

22 

26 

(4) 

7 

(4) 

2 

PPL, LKE, LG&E and KU or certain of their subsidiaries have master netting arrangements in place and also en ter into agreements pursuant to which they 
purchase or se ll certain energy and other products. Under the agreements, upon terminati on of the agreement as a resu lt of a default or other termination 
event, the non-<l efau lting party typically wou ld have a right to set off amounts owed under the agreement against any other obligations arising between the 
two parties (whether under the agreement or not), whether matured or contingent and irrespective of the currency, place of payment or place ofbooki ng of the 
obligation . 

PPL, LKE, LG&E and KU have elected not to offset derivative as ets and liabilities and not to offset net derivative positions against the right to reclaim cash 
collateral pledged (an asset) or the obliga tion to return cash collateral received (a liability) unde r deri vatives agreements. The tab le below summari zes the 
derivative positions presented in the balance sheets where a ri ght ofsetoffex ists under these arrangements and related cash collatera l received or pledged. 
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Sept ember 30. 2018 

Treasu ry Derivatives 

PPL 

LKE 

LG&E 

December 3 1, 2017 

Treasury Deriva tives 

PPL 

LKE 

LG&E 

G ro ss 

s 297 s 

s 264 

Credit Risk-Related Contingent Features 

Assets 

Eligible for Offset 

Cash 
Deri vative Co tta tera l 

Instrument s Received 

28 s 25 s 

s 107 s 20 

Net 

244 s 

s 137 

Liabi lities 

Eligible for Offset 

C ash 
Dcriva live Co ttateral 

Gross Instrume nt s Pledged 

s 

49 s 
19 

19 

174 s 
26 

26 

28 s 

107 s 

$ 

s 

Net 

21 

19 

19 

67 

26 

26 

Certai n derivative contracts contain credit risk-related contingent features which , when in a net liability posi tion , would permit the counterparties to require 
the transfe r of additiona l collateral upon a decrease in the credit ratings of PPL, LKE, LG&E and KU o r certain of their subsidiaries. Mo st of these features 
would require the transfer of additional coll atera l or permit the counterparty to tem1inate the contract if the applicab le credit rating were to fall below 
investment grade. Some of these features also would allow the counterparty to require additional collateral upon each downgrade in credit rating at levels 
that remain above investment grade.ln either ca e, ifthe appli cabl e credit ra ting were to fa ll below investment grade, and a suming no assignment to an 
investment grade affiliate were allowed, most of these credit contingent feat ures require either immediate payment of the net liability as a tennination 
payment o r immediate and ongoing full co llateralization on derivative instruments in net liabi lity positions. 

Addi ti onally, ce rtain derivative contrac ts contain credit risk-re lated contingent fea tures that requ ire adequate as urance of performance be provided if the 
other party has rea onable concern s regarding the performance ofPPL's, LKE's, LG&E's and KU's obligations under the contracts. A counterparty demanding 
adequate assurance cou ld require a tran fer o f add itional collateral or other security, including letters of credit cash and guarantees from a creditworthy 
entity . Thi s wou ld typica ll y involve negot iation s among the part ies. However, amounts disclosed bel ow represent assumed immediate payment or immediate 
and ongoing full collatera li zation for derivative instruments in net liability positi ons with "adequate assurance" features . 

(PPL, LKE and LG&E) 

At September 30,2018, derivati ve contracts in a net liability position that contain credit ri sk-related contingent features, collateral po ted on tho e positions 
and the related effect of a decrease in credi t ra tings below investment grade are summarized as follows: 

Aggregate fair value of derivative instruments in a net liability position with credit risk-related 
contingent features 

Aggregate fair value of co ttateral posted on these deriva ti ve instruments 

Aggregate fair value of addition al collateral requirements in the event of a credi t downgrade below 
investment grade (a) 

(a) Includes the effect of net receivable and payab les already recorded on th e Balance Sheet. 
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PPL 

s 

LKE LG&E 

8 $ 6 $ 6 

8 6 6 
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15. Asset Retirement Obligations 

(PPL, LKE, LG&E and KU) 

PPL's, LKE's, LG&E's and KU's ARO liabi lities are primarily related to CCR c losure costs. See Note I 0 for information on the CC R rule . For LKE, LG&E and 
KU, all ARO accretion and depreci at ion ex pen ses are reclass ified as a regula tory asset. ARO regulatory assets associated with ce rta in CCR projects are 
amortized to expense in accordance with regulatory approva ls. For other AROs, at the time of retirement, the related ARO regulatory asset is offset agai nst the 
assoc iated cost of removal regulato ry liability , PP&E and ARO li ability . 

The changes in the carrying amounts o f AROs were as follows . 

Balance at December 31 , 20 I 7 

Accretion 

Obligations incurred 

Effect of foreign exchange rates 

Changes in estimated timing or cost 

Obligations settled 

Balance at September 30, 20 18 

16. Accumulated Other Comprehensive Income (Loss) 

(PPL and LKE) 

$ 

$ 

PPL LKE 

397 $ 

14 

8 

(2) 

(6) 

(46) 

365 $ 

The after-tax changes in AOCI by co mponent fo r the periods ended September 30 were as follows. 

Foreig n Unrealized ga ins 
currency (losses) Equity 

translation o n qua lify ing investees' 
adjustments derivatives AO C I 

PPL 

June 30, 2018 $ ( 1,223) s (21) $ 

Amo unts arisi ng during the period ( 187) 22 

Reclassifications from AOCJ ( 14) 

et OCI during the period ( 187) 8 

Se ptember 30, 2018 $ ( 1,410) $ ( 13) $ 

December 31 , 20 I 7 $ ( 1,089) $ ( 13) $ 

Amounts arising during the period (32 1) 21 

Reclassifications from AOCI (2 1) 

et OCI durin g the period (32 1) 

September 30, 2018 $ ( 1,410) $ (13) $ 

June 30, 2017 $ ( I ,420) $ ( 13) s 
Amounts arising during the period ( 12) 

Reclassifications from AOCJ 

et OCI during the period ( 12) 

September 30, 2017 $ (1 ,432) $ ( 12) s 
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LG&E 

356 $ 

13 

8 

(14) 

(46) 

317 $ 

121 

(2) 

(1 7) 

$ 

107 s 

K U 

235 

8 

8 

(12) 

(29) 

210 -----

Defined benefit plans 

Prior Act uarial 
service ga in 
costs (loss) Tota l 

s (7) s (2,244) $ (3,495) 

(8) ( 173) 

34 20 

26 ( 153) 

$ (7) s (2,2 18) $ (3,648) 

$ (7) $ (2,3 13) s (3 ,42 2) 

(I) (9) (310) 

104 84 

95 (226) 

s (7) s (2,2 18) $ (3,648) 

$ (7) s (2,083) s (3,523) 

(3) (14) 

34 34 

31 20 

$ (7) $ (2,052) $ (3 ,503) 
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December 3 1, 2016 

Amounts arising during the period 

Reclassifications from AOCI 

et OCJ durin g the period 

September 30, 2017 

LKE 

June30, 2018 

Reclassifications from AOCJ 

et OCI during the period 

ptember 30, 2018 

December 31 , 2017 

Reclassifications from AOCI 

et OCI during the period 

Se ptember 30. 2018 

June30, 2017 

Amounts arising during the period 

Reclassifications from AOCI 

Net OCI during the period 

September 30, 20 I 7 

December 3 1, 20 16 

Amounts arising during the period 

Reclassifications from AOCJ 

et OCI during the period 

September 30, 2017 

(PPL) 

Fo reign 
currency 

t ra nsla t ion 
adj ustment s 

s (I ,627) 

195 

195 

s (I ,432) 

Unrea lized gains 
(losses) Equit y 

on qu a lifying in vestees' 
derivatives AOC I 

s (7) s ( I) s 
(29) 

24 

(5) 

s ( 12) s s 

$ $ 

s s 

s s 

$ $ 

s s 

$ $ 

$ ( I ) $ 

s 

Defined be nefit plans 

Prior Actua ria l 
service ga in 
costs (loss) Total 

(8) s (2 ,135) s (3 ,778) 

( 14) 15 2 

97 123 

83 27 5 

(7) s (2,052) s (3 ,503) 

(78) (8) _s __ ~--'- $ (86) 

2 

(77) (7) s 
==~==="= 

s (84) 

(79) s (88) (9) s 
-----'---'-

2 2 4 

2 2 4 

(77) s (84) (7) $ __ .....;....;.. 
(70) (7) _s ___ _ $ (77) 

( I ) ( I) 

(70) $ (77) (7) $ __ .....;....;.. 
(6 1) cs> _s ___ _ $ (70) 

( 12) (12) 

5 

(9) (7) 

(70) s (77) (7) s 
==~==="= 

The fo llowi ng table presents PPL's ga ins (losses) and related income tax es for reclassifications fro m AOC l for the periods ended September 30. 

Details about AOC I 

Qualify ing derivatives 

Interest rate swaps 

Cross-currency swaps 

Total Pre-tax 

Income Taxes 

Total After-tax 

e PPLCORP '00 NowmberDl? 1~ 

201 8 

s 

Three Months 

20 17 2018 

(2) s (2) s 
18 

17 

(3) ( I) 

14 

77 

Nine Mont hs Affected Line It em on the 

20 17 State ments of Inco me 

(6) s (7) Interest Expense 

30 (24 ) Other In come (Expense)- net 

Interest Expense 

25 (30) 

(4) 6 

2 1 (24) 
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Details about AOC I 

Equity investees' AOCI 

Total Pre-tax 

Income Taxes 

Total After-tax 

Defmed benefit plans 

Prior service costs (a) 

Net actuarial loss (a) 

Total Pre-tax 

Income Taxes 

Total After-tax 

Total reclassifications during th e period 

2018 

$ 

Three Mo nths ine Mont hs Affected Line Item on the 

2017 2018 20 17 Sta tement s of Inco me 

------ ------ ____ __;.(_;I )_ Other Income (Expense)- net 

( I ) 

(42) 

(43) 

9 

(34 ) 

(20) $ 

( I ) 

(44) 

(45) 

II 

(34) 

(34) $ 

(2) 

(130) 

(132) 

27 

(I 05) 

(I) 

(I) 

(2) 

( 125) 

(127 ) 

29 

(98) 

(84) =$===(;,1=23,;,) 

(a) These AOCI co mponents are included in the computation o f net periodic defined benefit cost. See ole 9 for additional information . 

17. New Accounting Guidance Pending Adoption 

(All Registrants} 

Accounting for Leases 

ln February 20 16, the Financial Accounting Stand ards Board (FASB) issued accounting guidance for leases. This new guidance requires lessees to recognize 
a right-{)f-use asset and a lease liability for vi rtually all oftheir leases (other than leases that meet th e defin ition of a short-term lease). For income statement 
purposes, the FASB retained a dual model for lessees, requiring leases to be classified as ei ther operating or finance. Operating leases will result in straight­
line expen se (s imil ar to current operating leases) whi le fina nce leases wil l result in a front-loaded expense pattern (similar to current capital leases). 
Class ification will be based o n criteria that are largely simi lar to those applied in current lease accountin g, but without explicit bright lin e tests. 

Les or accounting under th e new guidance is similar to the current model, but updated to align with certain changes to th e lessee model and the new revenue 
recognition standard. Simi lar to current practice, lessors wi ll classify leases as operating, direct financing , or sales-type. 

The standard is effective for public business entities for fisca l years, and interim peri ods within those fi cal years, beginning after December 15, 20 18. Early 
adoption is permitted. The new standard must be adopted using a mod ified retrospective transition meth od with transiti on applied either retrospectively to 
each prior reporting period presented in the financial statements or as of the beginning of the period of adoption . The standard also provides for certa in 
practical expedient . One of these practical ex pedien ts allows entit ies to elec t to ( I ) not reassess whether existing contracts contai n leases, (2) carryforward 
the existing lease classifica tion , and (3) not reassess initial direct costs associated with existing leases. ln January 20 18, the FASB a lso issued additional 
guidance that provides fora practical ex pedient that allows entities to elect to not evaluate land easements as leases that exist or ex pired before the adoption 
date and were not previously accounted fo r as leases under current lease gui dance. The Registrants pl an to elec t these practical expedients. 

The Registrants are currentl y as essing the impact of adopti ng this guidance and will adopt this standard as of the beginning of the period adopted, which 
will be January I , 2019. Key implementation activities in process of being completed include identi fying and implementing new controls and processes and 
compiling the required di sc losure information. The Registrants expect an increase in assets and liabilities, which are still being quantified, but do not expect 
an impact to the Statements of Cash Flows or Statements of Income. Additional qu alitative and quanti tative disclosures around the nature of the Registrants' 
leasing activity and information surrounding the amount, timing and uncertainty of cash flows arising from leases will also be provided upon adop tion . 

Accounting for Financial Instrument Credit Losses 

ln June 201 6, the FASB issued accou nt ing guidance that requ ires the use of a current ex pected credit loss (CEC L) model for the measurement of credit losses 
on financial instruments within the scope of th is guidance, which includes acco unts receivable. 
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The CECL model requires an entity to measure credit losses using historical information , current information and rea onable and supportable forecasts of 
future events, rather than the incurred loss impairment model required undercurrent GAAP. 

For public business entit ies, this guidance will be applied using a modified retrospective approach and is effec ti ve for fiscal years beginning after December 
15, 20 19, and interim periods within those years. All entities may early adopt thi s gu idance beginning after December 15 , 2018, including interim periods 
within those years. 

The Registrants are currently assessing the impact of adop ting this guidance and the period they will adopt it. 

Improvements to Accounting for Hedging Activ ities 

In August 2017 , the FASB issued accounting guidance that reduces complexity when applying hedge accounting as well as improves transparency about an 
entity' risk management activities. This guidance eliminates recognizing hedge ineffectiveness for cash flow and net investment hedges and provides for the 
ability to perform subsequent effectiveness assessments qualitatively . The guidance also makes certain changes to allowable methodologies such as allowing 
entities to apply the short -cut method to partial-term fair va lue hedges of interest rate risk as well as expands the ability to apply the critical terms match 
method to cash flow hedges of groups o f forecasted transactions. 

For public business enti ties, this guidance is effective for fi cal years , and interi m periods within those fiscal years, beginning afte r December 15 , 20 18. Early 
adop tion is permitted . This stand ard must be adopted using a modified retrospective approach and provides for certain transition elections that must be made 
prior to the first effectiveness testing date after adoption. 

The adoption ofthis guidance requires additional di sclosures around the income statement impacts of hedging activities as well as removing disclosures 
related to ineffectiveness. Other impacts of adopting this guidance are not ex pec ted to be material. The Registrants will adopt thi guidance effective January 
1,2019. 

Account ing for Implementation Costs in a Cloud Computing Service Arrangement 

In August 2018, the FASB issued accounti ng guidance that requires a customer in a cloud computing hosting arrangement that is a service contract to 
capita li ze implementation costs consistent with internal-use software guidance for non-service arrangements . Prior guidance had not addressed these 
implementation costs. The guidance requires these capitalized implementation costs to be amortized over the tenn of the hosting arrangement to the 
statement of income line item where the service arrangement costs are recorded. The guidance also prescribes the financial statement classification of the 
capitalized implementation costs and cash flows associated with the arrangement. Additional quantitative and qualitative di sclosures are also required . 

For public business ent ities, thi s guidance is effective for fisca l years, and interim periods within those fiscal years, beginning after December 15 , 20 19 . Early 
adoption is permitted . This standard must be applied either retrospectively or prospectively to all implementation costs incurred after the date of adop tion . 

The Registrants are curren tly assessing the impact of adopti ng th is guidance and the period they will adopt it. 

(PPL, LKE, LG&E and KU) 

Simplifying the Test for Goodwill Impairment 

In January 2017, the FASB issued accounting guidance that simplifies the test for goodwill impairment by eliminating the second step of the quantita tive 
test. The second step of the quantitative test requires a calcula tion ofthe implied fair value of goodwill , which is determ.ined in the same manner as the 
amount of goodwill in a business combination . Under this new guidance, an entity will now compare the estimated fair value of a reporting unit with its 
carrying value and recognize an impairment charge for the amount the carrying amount exceeds the fair value of the reporting unit. 

For public business entities, this guidance wi II be applied prospectively and is effective for annua l or any interim goodwill impairment tests for fiscal years 
beginning after December 15, 2019 . All en titi es may early adopt this guidance for interim or annual goodwill impainnent tests performed on testing dates 
after January I , 20 17 . 

The Registrants are currently assessing the impact of adopting this guidance and the period they will adopt it. 
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(PPL and LKE) 

Reclassification of Certain Tax Effects from Accumulated Other Comprehens ive Income 

In February 20 18, the FASB issued accounting guidance th at g ives entities the option to rec lass ifY tax effects stranded within AOC I as a resu lt of the TCJA to 
retained earn ings. The reclassificat ion applies o nly to those st randed tax effects ari si ng fro m the TCJA enactment. Certain d isclosures rel ated to the stranded 
tax effects, including a description of the accounting policy fo r re leasing inco me tax effects fro m AOCl, are requi red . 

For all entiti es, this guidance is effective for fisca l years beginning after December 15,2018 and interim periods within those fisca l years . Early adoption is 
permitted , includ ing adoption in any interim period. The amendments sho uld be app lied either in the period of adoptio n o r retrospective ly to each period in 
which the effect of the change in the U.S. federa l corporate income tax rate in the TCJA is recognized . 

The adoptio n ofthis guidance will resu lt in PPL and LKE reclassifY ing $50 millio n and $18 million of deferred tax effects (primaril y re lated to pension and 
other po st-retirement benefi ts) stranded in AOCI as a result of th e TCJA to retain ed earn ings. The Registrants are assessing the period in which they will adopt 
this guidance. 
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Item 2. Combined Management's Discussion and Analysis of Financial Condition and 
Results of Operations 

(All Registrants) 

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

The following should be read in conjunction with the Registrants' Condensed Consolidated Financial Statements and the accompanying Notes and with the 
Registrants' 2017 Fonn I 0-K. Capitalized tenns and abbreviations are defined in the glossacy. Dollars are in millions, except per share data, unless otherwise 
noted. 

"Management's Discussion and Analysis of Financial Condition and Results of Operations" includes the following infonnation: 

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

"Results of Operations" for all Registrants includes a "Statement of Income Analysis" which discusses significant changes in principal line items 
on the Statements oflncome, comparing the three and nine months ended September30, 2018 with the same periods in 2017. For PPL, ''Results of 
Operations" also includes "Segment Earnings" and "Adjusted Gross Margins" which provide a detailed analysis of earnings by reportable segment. 
These discussions include non-GAAP financial measures, including "Earnings from Ongoing Operations" and "Adjusted Gross Margins" and 
provide explanations of the non-GAAP financial measures and a reconciliation of the non-GAAP financial measures to the most comparable 
GAAP measure. The "2018 Ontlook" discussion identifies key factors expected to impact 2018 earnings. For PPL Electric, LKE, LG&E and KU, a 
summacy of earnings and adjusted gross margins is also provided. 

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

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

Overview 

Introduction 

(PPL) 

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

PPL's principal subsidiaries are shown below(* denotes a Registrant). 
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PPL Corporat ion• 

PPL Capita l Fund ing 
• Provides financing for the 
operations of PPL and certain 
subsidiaries 

PPL Global LKE' PPL Electric' 
o Engages in the regulated o Engages in the regulated 
distribution of electricity in the U.K. transmission and distribution of 

electricity in Pennsylvania 

I J 
LG&E' KU' 

• Engages in the regulated o Engages in the regulated 
generation, transmlsskm, distribution generatton. transmission, 
and sale of electricity and regulated distribuUon and sale of electricity. 
distribution and sale of natural gas in primarily in Kentucky 
Kentucky 

U.K. Kentucky Pennsylvan ia 
Regulated Segment Regulated Segment Regulated Segment 

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

Ln addition to PPL, the other Registrants inc luded in this filing are as follows . 

(PPL Electric) 

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

(LKE) 

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

(LG&E) 

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

(KU) 

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

Business Strategy 

(All Registrams) 

PPL operates seven fully regulated , high-performing utilities. The e utilities are located in the U.K., Pennsylvania and Kentucky, constructive regulatory 
jurisdiction s with distinct regulatory structures and customer classes. PPL believes thi s business portfolio provides strong earnings and dividend growth 
potential that will create significant value for its shareowners and positions PPL well for co ntinued growth and success. 

PPL's strategy is to deliver best-in-sector o perational performance, invest in a sustainab le energy future , maintain a strong financia l foundation, and engage 
and develop its people. PPL's business plan is designed to achieve growth by providin g efficient , reliable and safe operations and strong customer service, 
maintaining constructive regulatory relat ion ships and achieving timely recovery of costs. These busi nesses are expected to achieve stron g, long-term growth 
in rate base in the U.S. and RAY in the U.K. Rate base growth is being driven by planned significant capital expenditures to maintain existing assets and 
improve system reliability and , for LKE, LG&E and KU, to compl y with federa l and state enviro nmental regulations related to coal-fired electric ity 
generation facilities . 

For the U.S. businesses, central to our strategy is recovering capital proj ect costs effic ient ly through various rate-making mechani sms, including periodic base 
rate case proceedings using forward test years, annual FERC formul a rate mechanisms and other regulatory agency-approved recovery mechanisms designed 
to limit regulatory lag . In Kentucky , the KPSC has adopted a series of regulatory mechanism (EC R, DSM , GLT, fuel adjustment clause, gas supply clau se 
and recovery on construction work-in-progress) that reduce regulatory lag and provide timely recovery of and return on, as ap propriate, prudently incurred 
costs. In addit ion, the KPSC requires a utility to obtain a C PCN prior to constructing a facili ty, unless the const ruction is an ordinary extension of existing 
facilities in the usual course ofbusiness or does not involve suffi cient capita l ex penditu res to materially affect the utili ty's financia l condition. Al though 
such KPSC proceedings do not directly address cost recovery issues, the KPSC, in awarding a CPC , concludes that the public convenience and necessity 
req uire the construction of the facility on the basis that the facility is the lowest reasonable cost alternati ve to address the need. In Pennsylvania, the FERC 
transmi ssion formula rate, DSIC mechanism, Smart Meter Rider and ot her recovery mechanisms are in place to reduce regulatory lag and provide for timely 
recovery of and a return on, as appropria te, prudently incurred costs. 

Rate base growth in the domesti c utilities is expected to result in earnings growt h for the foreseeable future. RA V growt h is expected in the U.K. Regulated 
segment during the RllO-EDI price control period , which end s on March 31, 2023 , and to result in earnings growt h in 2018 through at least 2020. See "Item 
I. Business- Segment Information- U.K. Regulat ed Segment" in PPL's 20 17 Form I 0-K for additional information on RllO-EDI. 

To manage financing costs and access to credit markets, and to fund capital expend itures, a key objective of the Registrants is to maintain their investment 
grade credit ratings and adequate liquidity positio ns. In addition , the Registrant s have financial and operational ri sk management programs tha t, among other 
things, are designed to mo nitor and manage exposure to earnings and cash flow volatiliry , as app licable, related to changes in interest rates, foreign currency 
exchange rates and counterparty credit quality . To manage these ri sks, PPL generally uses contracts such a forwa rd s, options and swaps. See "Financial 
Conditio n - Risk Management" below for further information. 

Earni ngs generated by PPL's .K. subsidiaries are subjec t to foreign currency translation risk . Because WPD's ea rning represent such a significant port ion of 
PPL's consolidated earnings, PPL enters into foreign currency contracts to economically hedge th e value of the GBP versus the U.S. dollar. These hedges do 
not receive hedge acco unting treatment under GAAP. See "Financial and Operational Developments- U.K. Membership in European Un ion" for addi tional 
discussion of the U.K. ea rnings hedging activity. 

The U.K. subsidiaries a lso have curren cy exposure to the U.S. doll a r to the ex tent of their U.S. dollar denominated debt. To manage these risks, PPL generally 
uses contracts such as forwards, options an d cross-currency swaps that contain characteri stics of both interest rate and foreign currency exchange contracts. 

As discu ssed above, a key component of this strategy is to mainta in constructive relationships with regulators in a ll jurisdictions in which we operate (U.K., 
U.S. federal and state). This is supported by our strong culture of integrity and delivering on 
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commi tment s to cu tomers, regulators and shareowners, and a commitment to co ntin ue to improve our customer service, reliability and operational 
efficiency . 

Financial and Operational Developments 

Equity Forward Contracts (PPL) 

In May 20 18, PPL completed a registered underwritten publi c offering of 55 mill ion shares of its common stock. ln conjunction wit h that offering, the 
underwriters exercised an option to purchase 8.25 million additional shares of PPL common stock solely to cover over-allotments. 

ln connection with the registered public offeri ng , PPL entered into forward sa le ag reements with two counterparti es covering the 63.25 mill ion shares ofPPL 
common stock. Full settl ement of these forward sale agreements will occur no later than ovember 2019 . The forward sale agreements are classified as equity 
transactions. PPL only receives proceeds and is ues shares of common stock upon an y settlements of the forward sa le agreements . PPL intends to use net 
proceeds that it receives upon any ettlements for general corpora te purposes. 

ln September 2018 , PPL settl ed a portion ofthe initial forward sa le agreements by issuing 20 million shares of PPL common stock , and received net cash 
proceeds of$520 million . For the unsettled porti on of the agreements, the on ly impact to the financial statements is the inclusion of incremental shares 
within the calculation of dilu ted EP using the Treasury Stock Method . 

See Note 8 to the Financial Statements for additional info rmation . 

U.S. Tax Reform (All Registrants) 

The Registran ts recognized certain provisional amounts re lating to the impact of the enactment of the TCJA in their December 3 1, 201 7 financial statements, 
in accordance with EC guidance. Included in those provisional amounts were estimates of: tax depreciation , deductible executive compensation, 
accumul ated foreign ea rnings, foreign tax credit , and deemed di vidend s from foreign subsidia ri es, all of which were based on the interpretation and 
app lication of various provisions of the TCJA. 

ln the third quarter of20 18, PPL filed its conso lidated federa l income tax return, which was prepared using guidance issued by the U.S. Treasury Department 
and the IRS since the fi ling of each Registrant 's 2017 Form I 0-K. Accordingly , the Registrants have updated the following provi sio nal amounts and now 
consider them to be comp lete : (I ) the amount of the deemed di vidend and associated foreign tax credits relating to the transition tax impo sed o n 
accumul ated foreign ea rnings as of December 3 1, 20 17 ; (2) the amount of accelerated I 00% "bo nus" depreciation PPL is eligible to c laim in its 2017 federa l 
income tax return ; and (3) the related impacts on PPL's 20 17 consolidated federal net opera ting lo ss to be carried forward to future periods. Ln add ition, the 
Registrants recorded the tax impact of the U.S. federal corporate income tax ra te reduction from 35% to 21 % on the changes to deferred tax assets and 
liabilities resulting from the co mpleted provisional amounts . The completed provi sional amounts related to the tax rate reduction had an insignificant impact 
on the net regulatory liabilities ofPPL's U.S. regulated operat ions. ee ote 6 to th e Financial Statements for the final amounts reported in PPL's 20 17 federal 
income tax return , provisional adjustment amounts for the year ended December 3 1, 20 17, the related measurement period adjustments and the resu lting tax 
impact fort he three and nine months ended September 30, 20 18. 

The Registrants' accounting related to the effects of the TCJA on fin ancial result s for the period ended December 3 1, 2017 is complete as of September 30, 
2018 wi th respect to the three items discussed above. The Reg istrants conti nue to analyze the impact of the TCJA on th e deductibility of executive 
compensation awarded on or before November 2, 20 17 . The Registrants do not curren tly an tici pate a material change from what was reflected in the 
December 3 1, 2017 financia l statements an d expect to record the impact , if any , of changes in the deductibility of executive compensation in the fo urth 
quarterof2018 . 

Kentucky State Tax Reform (All Registrants) 

HB 487, which became law on April 27 , 20 18, provides for significant changes to the Kentucky tax code including (1) adopting mandatory combi ned 
reponing for corporate members of unitary bu siness groups for taxable years begi nn ing on or after January I , 20 19 (members of a unitary business group may 
make an eight-year binding election to file consolidated corporate income tax return s with all members of their federal affiliated group) and (2 ) a reduction in 
the Kentucky corporate income tax rate fro m 6% to 5% for taxable years begi nning after December 3 1, 2017. LKE recognized a deferred tax charge of$9 
million 
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in the second quarter of20 18 primarily associated with the remeasurement of non-regulated accu mul ated deferred income tax balances. 

As indicated in ote I in the Registrant s' 2017 Form I 0-K, LG&E's and KU's accounting for inco me taxes is impacted by rate regu lation . Therefore, 
reductions in regulated accumulated deferred income tax balances due to the reduction in the Kentucky corpora te income tax rate to 5% under the provisions 
ofHB 487 may result in amounts previously collected from utility customers for these deferred taxes to be refundable to such customers in future periods. ln 
the second quarter of20 18 , LG&E and KU recorded the impact of the reduced tax rate, related to the remeasurement of deferred income taxes, as an increase 
in regulatory liabilities of$16 milli on and $19 million . In a separate regulatory proceeding, LG&E and KU have requested to begin returning state excess 
deferred income taxes to customers in conju nction with the 2018 Kentucky base rate case, which was filed on September 28,2018 . See ote 7 for additional 
information related to the rate case proceedings. PPL is evaluating the impact , if any , of unitary or elective consolidated income tax report ing on all its 
Registrants. 

U.K. Membership in European Union (PPL) 

On March 29 , 2017 , the U.K. formally notified the European Council of the European Union (EU) of its intent to withdraw from the EU, thereby commencing 
the two-year negotiation period to establish the terms of that withdrawal under Article 50 of the Li sbon Treaty. Article 50 specifies that if a member state 
decides to withdraw from the EU, it must notify the European Cou ncil of its intention to leave the EU, negotiate the terms ofwithdrawal and estab li sh th e 
legal grounds for its future relationship with the EU. Article 50 provides two years from the date of the Article 50 notification to conc lude 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 governing the U.K.'s relationship with the EU. Under the terms of Article 50, negotiations can only be 
extended beyond two years if all ofthe 27 remai ning EU states agree to an extension . Any withdrawal agreemen t will need to be approved by the European 
Parliament, the European Council and by the U.K. Parliament. There remains signifi cant uncertainty as to the ultimate outcome of the withdrawal 
negotiations and the related impact on the U.K. economy and the GBP to U.S . dollar exchange rate . 

PPL has executed hedges to mitigate the foreign exchange risk to the Company's U.K. earnings. As of October 26,20 18, PPL's foreign exchange exposure 
related to budgeted earnings is I 00% hedged for the remainder of20 18 at an average rate of$ 1.3 1 per GBP, I 00% hedged for 2019 at an average rate of 
$1.39 per GBP and 50% hedged for 2020 at an average rate of$ 1.49 per GBP. 

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

Regulatory Requirements 

(All Registrants) 

The Registrants cannot predict the impact that future regulatory requirements may have on their financial condition or results of operations . 

TCJA Impa ct on LG&E and K U Rates (PPL. LKE, LG&E and KU) 

On December 21, 2017, Kentucky Industrial Utility Customers, Inc. submitted a complaint with the KPSC against LG&E and KU, as well a other utility 
companies in Kentucky , alleging that their respective rates would no longer be fair, just and reasonable following the enactment of the TCJA reducing the 
federa l corporate tax rate from 35% to 21 %. The complaint requested the KPSC to issue an Order requiring LG&E and KU to begin deferring, as of January I , 
2018, the revenue requirement effec t of all income tax expense savings resu lting from the federal corporate income tax reduction , including the amortization 
of excess deferred income taxes by recording those savings in a regulatory liability account and establishing a process by which the federal corporate income 
tax savings will be passed back to customers. 

On January 29, 2018 , LG&E, KU, Kentucky Industrial Utility Customers, Inc. and the Office ofthe Attorney General reached a sett lement agreement to 
commence returning avings related to the TCJA to their custome rs through their ECR, DSM and LG&E's GL T rate mechanisms beginning in March 2018 
and through a new bill credit mechanism from April I , 2018 through April 30 , 2019 and thereafter until tax-reform related savings are reflected in changes in 
base rates . The estimated impact of the rate reduction represents approximate ly $91 million in KU electricity revenues ($70 million through the new bill 
credit and $21 
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mi llion th ro ugh existing ra te mechanisms), $69 million in LG&E electricity revenues ($49 mi llio n th rough the new bill credit and $20 million through 
existing ra te mechanisms) and $17 million in LG&E ga revenues (substantia lly all through the new bill credit) for the period January 2018 through April 
2019. 

On March 20,2018 , the KPSC issued an Order approving, with certain modifications, the settlement agreement reached between LG&E, KU, Kentucky 
Industria l Utility Customers, Inc. and the Office of the Attorney General. The KPSC estimates that, pursuant to its modifications, electricity revenues would 
incorporate reductions of approximately $ 108 mill ion for KU ($87 million through the new bill cred it and $2 1 mi ll ion through ex isting rate mechan isms) 
and $79 million for LG&E ($59 million through the new bi ll cred it and $20 mi ll ion through ex isting rate mechanisms). This represents $27 million ($17 
million at KU and $10 mi ll ion at LG&E) in additional reductions from the amounts proposed by the settlement. The KPSC's modification to the sett lement 
include certain changes in assumptions or in puts used in assessing tax refonn o r ca lculating LG&E's and KU's electricity rates. LG&E gas rate reductions were 
not modified significant ly from the amount included in the sett lement agreement. 

On March 26 , 2018, LG&E and KU filed a peti tion for reconsi deration and request for heari ng wi th th e KPSC, tak ing exception to the KPSC's modifica tions 
and the process, and also requested certain re lief from imp lementi ng the amounts represented by the additional red uctions until the matter is fully reso lved. 
On March 28,2018, the Office of the Attorney General filed a response to the petition and gave notice of its withdrawal from the settlement agreement. 

On March 28 , 2018, the KPSC issued an Order granting LG&E's and KU's request for reconsideration and amending its March 20, 20 18 Order by suspending 
the approved rates, allowing LG&E and KU, on an interim basis, to return savings related to the TCJA at the rates agreed to in the January 29, 2018 
settlement. 

On September 28 , 2018 , the KPSC issued an Order on reconsideration , implementing rates reflect ing electricity revenue reductions of$1 0 I million for KU 
($80 million through the new bill credit and $2 1 million through existing rate mechanisms), $74 million for LG&E electricity revenues ($54 million through 
the new bill credit and $20 million through existing rate mechanisms) and $16 million LG&E gas revenues (substantia lly all through the new bill credit) for 
the period January 2018 through April 2019. This represents lower revenue reduction amounts than the March 20,2018 Orderofapproximately $13 million 
($7 million at KU and $6 million at LG&E). LG&E and KU have been implemen ting interim partial rate reductions since April 2018, as authorized by the 
KPSC on March 28, 20 18, and recording reserves up to the higher reduction amou nts originall y approved in the March 20, 2018 Order. Th e September 28, 
20 18 Ord er is not expected to have a ma terial adverse impact o n LG&E's and KU's financial condition or results of operation . 

Additionally on January 8, 2018, the VSCC ordered KU, as well as other utilities in Virginia, to accrue regulatory liabilities reflecting the Virginia 
jurisdictional revenue requirement impacts of the reduced federal corporate tax rate. On March 22 , 2018 , KU reached a settlement agreement regarding its rate 
case in Virginia. ew rates, inclusive ofTCJA impacts, were effective June I , 2018. The settlement also stipulates that actual tax savings for the five month 
period p rior to new rates taking effect would be addre sed through KU's annual in formation fi ling for calendar year 2018. On May 8, 2018, the VSCC 
approved th e settlement agreement. The TCJA and rate case are no t expected to have a significant impact on KU's financial condition or results of operations 
related to Virginia. 

On March 15 , 2018 , the FERC issued a otice of Inquiry eeking information o n whether and how it should address changes relating to accumulated deferred 
income taxes and bonus depreciation resulting from passage ofthe TCJA on FERC-jurisdictional rates. LG&E and KU have not made any submission in 
response to the otice oflnquiry, but do not anticipate the impact of the TCJA related to their FERC-jurisdictional rates to be significant. 

(PPL and PPL Electric) 

TCJA Impact on PPL Electric Rates 

On February 12,201 , the PUC issued a Secretarial Letter requesting certain information from regulated utilities and inviting comment from interested parties 
on potent ial revision to customer rates as a resu lt of enactment of the TCJA PPL Electric submitted its response to th e Secretarial Letter on March 9, 201 8. On 
March 15,20 18, the PUC issued a Temporary Rates Order to allow time to detenni ne the manner in which rates could be adjusted in response to the TCJA. 
The PUC issued another Temporary Rates Order on May 17,20 18 to address the impact of the TCJA and indicated that utilities without a currently pending 
general rate proceeding would receive a uti lity specific order. The PUC issued an Order specific to PPL Electric on May 17, 2018 which required PPL Electric 
to file a tariff or tariff supp lement by June 15,2018 to establish (a) temporary rates to include a negative surcharge of0.56%, which was based on PPL 
Electric's 2017 taxable income, to be effective July I, 2018 , 
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and (b)to recoi:d a deferred regulatory liability to reflect the tax savings associated with the TCJA for the period January I through June 30,2018. On June 8, 
2018, PPL Electric submitted a petition to the PUC to increase the negative surcharge proposed in the May 17,2018 Orderfrom0.56% to 7.05% to reflect the 
estimated 2018 tax savings associated with the TCJA. The PUC approved PPL Electric's petition on June 14,2018 and PPL Electric filed a tariff on June 15, 
2018 reflecting the increased negative surcharge. The estimated 2018 full year impact ofthe rate reduction is $72 million in PPL Electric's operating 
revenues, of which $39 million relates to the period January 1, 2018 through June 30, 2018 and was recorded as a noncurrent regulatory liability in the 
second quarter of20 18 to be distributed to customers pursuant to a future rate adjustment. The :remaining $33 million is the estimated impact for the period 
July 1,2018 through December31 ,2018 and is being passed back to customers through the negative surcharge which began on July 1, 2018. 

On March 15, 2018, the FERC issued a Notice oflnquiry seeking information on whether and how it should address changes to PERC-jurisdictional rates 
relating to accumulated deferred income taxes and bonus depreciation resulting fium passage of the TCJA. On March 16,2018, PPL Electric filed a waiver 
request, pursuant to Rule 207(a)(5) of the Rules of Practice and Procedure of the FERC, to accelerate inc01poration of the changes to the federal corporate 
income tax rate in its transmission formula rate commencing on June 1, 2018 rather than allowing the TCJA tax rate reduction to be initially incorporated in 
PPL Electric's June 1, 2019 transmission formula rate. The waiver was approved on April 23, 20 18 and PPL Electric submitted its transmission formula rate, 
reflecting the TCJArate reduction, on April27, 2018. In addition, on May 21,2018, PPL Electric, as part of a PJM Transmission Owners joint filing, 
submitted comments in response to the FERC's March 15,2018 Notice of Inquiry. The filing requested guidance on how the reduction in accumulated 
deferred income _taxes, resulting fium the TCJA reduced federal corporate income tax rate, should be treated for ratemaking purposes. PPL Electric is currently 
awaiting FERC's decision on this matter. The changes, related to accumulated deferred income taxes impacting the transmission formula rate revenues, have 
not been significant since the new rate went into effect on June 1, 2018. 

Pennsylvania Alternative Ratemaking 

On June 28, 2018, Governor Tom Wolf signed House Bill 1782 (now known as Act 58 of2018, and to be codified at 66 Pa. C.S. § 1330) authorizing public 
utilities to implement alternative rates and rate mechanisms in base rate proceedings before the.PUC. The effective date of Act 58 is August 27, 2018. 

Under the new law, a public utility can file an application to establish alternative rates and rate mechanisms in a base rate proceeding. These alternative rates 
and rate mechanisms include, but are not limited to the following: decoupling mechanisms, performance-based rates, formula rates, multiyear rate plans, or a 
combination of those mechanisms or other mechanisms. 

The alternative rate mechanisms can in'clude reconcilable surcharges and rates established under current law, including returns on and return of capital 
investments. Act 58 explicitly provides that it does not invalidate or void any rate mechanisms approved by the PUC prior to the legislation's effi:ctive date. 
Act 58 also specifies customer notice requirements concerning the utility's application for alternative rates or rate mechanisms. 

On August 23, 2018, the PUC issued a Tentative Implementation Order seeking comments on its proposed intequetation and implementation of Act 58, 
Section 1330 ofthe Public Utility Code, 66 Pa. C.S. 1330. PPL Electric and various other parties filed comments on October 8, 2018. This matter remains 
pending before the PUC. 

PPL Electric views the passage of Act 58 to be a favorable regulatory development that is expected to expand the rate-making mechanisms available to 
Pennsylvania regulated utility companies. 

(PPL) 

RIIO-EDJ Mid-period Review 

In December 2017, Ofgem initiated a consultation on a potential RIIO-EDl mid-period review (MPR). The RIIO frameworlc allows for an MPR of outputs 
halfway through the price control. Ofgem was consulting on three potential approaches: 

whether to implement an MPR as currently defined; 
whether to implement an MPR with an extension for WPD rail electrification; and 
whether to implement an MPR with a significant extension of scope to include financial parameters. 

Ofgem's initial assessment as set forth in its December 2017 consultation publication was that an MPR as currently defined under RIIO-ED1 was not required. 
In addition, Ofgem recognized that the U.K. rail electrification program applicable in the WPD distribution areas was outside the scope of the MPR and that 
implementing an MPR to include financial parameters could 
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undermine the stabil ity oft he regulatory regime. The consultation, however, requested interested party comments on those conclusion s. The period for 
submission of comments to the consultation closed on February 2 , 20 18. Formal consultation responses were submitted by PPL and WPD. On April 30,2018, 
Ofgem announ ced its decision not to conduct an MPR . 

Rl/0-2 Framework Review 

On March 7, 2018, Ofgem issued its consultation docu ment on the Rll0-2 framework, which covers all U.K. gas and electricity transmission and di stribution 
price controls. The current electricity distribution price co ntrol , RDO-EDI , continues through March 31 , 2023 and will not be impacted by this RTI0-2 
consu ltation process. Ofgem consulted on a wide range of issues, includ ing cost of debt and equity methodologies, the length of the pri ce control period, 
indexation methodologies, innovation, stakeholder engagement in th e business planning process and performance incentive mechanisms. The purpose ofthe 
RJJ0-2 framework consultation was to build on lessons learned from the current price co ntrols while supporti ng low costs to consumers , improved customer 
serv ice and reliabi lity, and the U.K.'s continued shift to a low-carbon future. Comments on the RJJ0-2 framework were due in May 201 8 . On July 30 , 2018, 
Ofgem publi shed its decision foll owing their RD0-2 fra mework consultation after consideration of comments received. Ofgem co nfirmed the followi ng 
points in th e decision document : 

There will be a five-year default length for the price control period , compared to eight years in the current RDO-EDI price control. 
There is inten t to shift the inflat ion index used for calcul at ing RA V and all owed retu rns from RPI to CPIH. Ofgem stated overall , consumers and 
investors as a whole will be neitherbetternorworse off in net present va lue terms as a result of the shift to CPIH and a transition period may be 
requ ired . 
There will be no change to the ex isting depreciation policy of usi ng eco nomi c asset lives as the basis for depreciating RA Vas part ofbase revenue 
ca lculations. WPD is currently transitioning to 45 year asset lives for new additions in RDO-ED I based on Ofgem's extensive review of asset lives in 
RIIO-EDI . 
Ofgem will retai n the option for fast-tracking for electricity distribution companies onl y. Fast tracking wi ll be further considered as part of the 
electri city distribution sector specific consultation. 
A new enhanced engagement model will be in troduced which will require d istribu tion companies to set up a customer engagement group to provide 
Ofgem with a public report of their views on the companies ' business plans from the perspective oflocal stakeholders. Ofgem will also establish an 
independent Rll0-2 challenge group comprised of consumer experts to provide Ofgem with a public report on companies' business plans. 
Ofgem intends to expand the role of competition for proj ect s that are new, separab le and high value. WPD does not currently have any planned 
projects that would meet the high value threshold . 
A fo cus of RD0-2 will be on whole-system outco mes. Ofgem envisio ns network compan ies and system operators work ing together to ensure the 
energy system as a whole is efficien t and del ivers best va lue to co nsumers. Ofgem is undertaking further work to clarity the definition of whole­
system and the appropriate roles of the network co mpani es in supporting the energy transition . 

Ofgem also ind icated further work is needed on other price control principles, including but not limited to , cost of equity, cost of debt , financeability and 
incenti ves with decisions on these items expected to be made in the sector spec ifi c con sultations or within the individual company busi ness plan 
submissions. The promul gati on of sector specific price controls is expected to begi n wit h the gas and electricity transmission networks in December 20 18, 
with electricity distribution pri ce control work scheduled to begi n in 2020, at wh ich time Ofgem plan s to publish its Rll0-ED2 stra tegy consultation 
document. Although the electricity distribution consultation does not commence until 2020, WPD is ensuring that they are included in any Rll0-2 related 
engagement. PPL cannot predict the outco me of this process or the long-tenn impac t it or the final Rll0-ED2 regulations will have on its financia l condition 
or results of operations. 

FERC Transmiss ion Rate Filing (PPL, LKE, LG&E and KU) 

On August 3, 2018 , LG&E and KU submitted an application to the FERC req uesting elimination of cert ain on-going credits to a su b-set oftransrnission 
custo mers relating to the 1998 mergerofLG&E's and KU's parent entities an d the 2006 withdrawal ofLG&E and KU from the Midcontinent Independent 
System Operator, Inc. (MISO), a regiona l transmi ssion operator and energy market. The application seeks termi nation ofLG&E's and KU's commitment to 
provide mitigation for certain horizontal market power concern s arising out of the 1998 merger for certain transmission service between MISO and LG&E and 
KU. The affected transmission customers are a limited number of mun icipal entiti es in Kentucky or Tennessee. The amounts at issue are generally waivers or 
cred its for either LG&E and KU or for MISO transmission charges depending upon the direction of transmission serv ice incurred by the municipalities. LG&E 
and KU estimate that such charges may average app roxi mately $22 million annually, depending upon actua l transmi ssion custo mer and market vo lumes, 
struc tures and pri ces, with such charges allocated accordi ng to LG&E's and KU's respective transmission system ownership ratio . Due to the development of 
robust, accessible energy markets over ti me, LG&E and KU believe the mitigation commitments are no longer re levant or appropriate . 
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LG&E and KU currently receive recovery of such expenses in other rate mechanisms. LG&E and KU cannot predict the outcome of the proceeding, including 
any effects on their financial condition or results of operations. 

Rate Case Proceedings 

(PPL, LKE, LG&E and KU) 

On September28, 2018, LG&E and KU filed requests with the KPSC for an increase in annual base electricity rates of approximately $112 million at KUand 
increases in annual base electricity and gas rates of approximately $35 million and $25 million at LG&E. The proposed base rate increases would result in an 
electricity rate increase of6.9% at KU and electricity and gas rate increases of3% and 7.5% at LG&E. As discussed in the ''TCJA Impact on LG&E and KU 
Rates" section below, LG&E's and KU's applications seek to include applicable changes associated with the TCJA in the calculation of the proposed base 
rates and to terminate the TCJA bill credit mechanism when the new base rates go into effect. 

New rates are expected to become effective on May 1, 2019. The applications are based on a forecasted test year of May 1, 2019 through April30, 2020 with 
a requested return -{In-equity of I 0.42%. LG&E and KU cannot predict the outcome of these proceedings. 

{LKEandKU) 

In September 2017, KU filed a request seeking approval from the VSCC to increase annual Virginia base electricity revenue by $7 million, representing an 
increase of 1 0.4%. On March 22, 2018, KU reached a settlement agreement regarding the case, including the impact of the TCJA on rates, resulting in an 
increase in annual Virginia base electricity revenue by $2 million. This represents an increase of2.8% with rates effective June 1, 2018. On May 8, 2018, the 
VSCC issued an Order approving the settlement agreement. 

Acquisition of Solar Energy Solution Provider (PPL) 

During the second quarter of20 18, PPL completed the acquisition of all the outstanding membership interests of Safari Energy, LLC (Safari Energy), a 
privately held provider of solar energy solutions for commercial customers in the U.S. For its clients, Safari Energy develops highly structured turnkey 
solutions, managing projects through all phases of development, from inception to financing, design, engineering, permitting, construction, interconnection 
and asset management. Headquartered in New York City, Safari Energy has completed over 200 solar projects in 19 states, with over 80 projects underway. 
The acquisition is not material to PPL and the financial results of Safari Energy are reported within C01porate and Other. 

Results of Operations 

(PPL) 

The "Statement oflncoine Analysis" discussion below describes significant changes in principal line items on PPL's Statements of Income, comparing the 
three and nine months ended September 30, 2018 with the same periods in 2017. The "Segment Earnings" and "Adjusted Gross Margins" discussions for PPL 
provide a review of results by reportable segment. These discussions include non-GAAP financial measures, including "Earnings from Ongoing Operations" 
and "Adjusted Gross Margins," and provide explanations of the non-GAAP financial measures and a reconciliation of those measures to the most comparable 
GAAP measure. The "20 18 Outlook" discussion identifies key factors expected to impact 2018 earnings. 

Tables analyzing changes in amounts between periods within "Statement of Income Analysis," "Segment Earnings" and "Adjusted Gross Margins" are 
presented on a constant GBP to U.S. dollar exchange rate basis, where applicable, in order to isolate the impact of the change in the exchange rate on the item 
being explained. Results computed on a constant GBP to U.S. dollar exchange rate basis are calculated by translating current year results at the prior year 
weighted-average GBP to U.S. dollar exchange rate. 
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(PPL Electric, LKE, LG&E and KU) 

A "Statement of Income Analysis, Earnings and Adjusted Gross Margins" is presented separately for PPL Electric, LKE, LG&E and KU. The "Statement of 
Income Analysis" discussion below describes significant changes in principal line items on the Statements of Income, comparing the three and nine months 
ended September 30 , 2018 with the same periods in 2017. The "Earnings" discussion provides a summary of earnings. The "Adjusted Gross Margins" 
discussion includes a reconciliation ofnon-GAAP financial measures to "Operating Income." 

(All Registrants) 

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

PPL: Statement of Income Analysis, Segment Earnings and Adjusted Gross Margins 
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Operating Revenues 

The increase (decrease) in operating revenues for the periods ended September 30,2018 compared with 2017 was due to: 

Domestic: 

PPL Electric Distribution price (a) 

PPL Electric Di tribution volume 

PPL Electric PLR (b) 

PPL Electric Transmission Formula Rate (c) 

PPL Electric TCJA refund (d) 

LKE Vo lumes (e) 

LKE Base rates 

LKE ECR 

LKE TCJA refund (d) 

LKE DSM 

LKE Fuel and other energy prices 

Other 

Total Domestic 

U.K. : 

Price 

Volume 

Foreign currency exchange rates 

Engineering recharge income 

Other 

Total U.K. 

Total 

(a) Distribution price variance is primarily due to reconcilable cost recovery mechanisms approved by the PUC. 
(b) The increases were primarily due to higher energy vo lumes, partially offset by lower energy prices. 

Three Months 

$ (6) 

17 

3 

(20) 

19 

(30) 

(2) 

(8) 

4 

( 13) 

19 

(2) 

8 

18 

(3) 

40 

$ 27 

(c) Transm ission Formula Rate revenues include the impacts of the TCJA which reduced the new revenue requirement that went into effect Jun e 1, 2018. 

Nine Months 

$ 

49 

31 

53 

(57) 

122 

58 

18 

(109) 

(13) 

( 15) 

14 

156 

19 

2 

117 

37 

(6) 

169 

$ 325 

(d) Represents the estimated income tax savings owed to or already returned to customers related to the impact of the U.S. federa l co rporate income tax rate redu ction from 35% to 
21%, as enacted by the TCJA, effective January I , 2018 . See Note 7 to th e Financial Statements for additio nal information . 

(e) Increases were primarily due to favorab le weather in 2018 . 

Fuel 

Fuel increased $33 million for the nine months ended September 30, 2018 compared with 20 17, primarily due to a $40 million increase in vo lumes driven by 
weather in 20 18, partially offSet by an $8 mill ion decrease in commodity costs. 

Energy Purchases 

Energy purchases increased $6 million fort he three months ended September 30,2018 compared with 2017, primarily due to a $ 17 million increase in PLR 
volumes, partially offset by a $7 million decrease in PLR prices at PPL Electric. 

Energy purchases increased $44 million for the nine months ended September 30,2018 compared with 2017, primarily due to a $42 million increase in PLR 
vol umes, partially offset by a $9 million decrease in PLR prices at PPL Electri c and an $18 million increase in natura l gas volumes dri ven by weather in 
2018, partially offset by a $6 million decrease in market prices for natural gas at LG&E. 

Other Operation and Maintenance 

The increase (decrease) in other operation and maintenance for the periods ended September 30, 20 18 compared with 2017 was due to: 
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Domestic: 

U.K.: 

Total 

LKE storm costs 

LKE timing and sco pe of generation maintenance outages 

LKE vegetation management 

LKE ga distribution mainten ance and compliance 

PPL Electric vegetation management 

PPL Electric storm costs 

PPL Electric payroll-related costs 

PPL Electric Act 129 

PPL Electric bad debts 

PPL Electric Act 129 Smart Meter 

Other 

Foreign currency exchange rates 

Network maintenance 

Third-party engineering 

Other 

Depreciation 

s 

s 

Three Mo nths 

2 

(t) 

(I) 

(I) 

2 

II 

2 

14 

(I) 

41 

s 

s 

Nine Months 

10 

7 

5 

4 

(II) 

15 

(II) 

(3) 

9 

4 

16 

23 

6 

29 

10 

113 

Depreciation increased $18 million for the three months ended September 30,2018 compared with 2017, primarily due to additional assets placed into 
service, net of retirements, related to the ongoing efforts to ensure the reliability of the delivery system, the replacement of aging infrastructure as well as the 
roll-out of the Act 129 Smart Meter program at PPL Electric and additional assets placed into service, net of retirements at LG&E and KU. 

Depreciation increased $72 million for the nine months ended September 30,20 18 compared with 2017 , primarily due to additional assets placed into 
service, net of retirements, related to the ongoing efforts to ensure the reliability oft he delivery system, the replacement of aging infrastructure as well as the 
roll-out of the Act 129 Smart Meter program at PPL Electric, higher depreciation rates effective July I , 2017 and additional assets placed into service, net of 
retirements at LG&E and KU and the impact of foreign currency exchange rates at WPD. 

Other Income (Expense) - net 

Other income (expense)- net increased $141 million for the three months ended September 30, 2018 compared with 2017 primarily due to higher realized 
and unrealized gains on foreign currency contracts to economically hedge GBP denominated earnings from WPD of$121 million and an increase in non­
service cost credits from defined benefit plans of$20 million. 

Other income (expense)- net increased $409 million for the nine months ended September 30,20 18 compared with 2017, primarily due to higher realized 
and unrealized gains on foreign currency contracts to economically hedge GBP denominated earnings from WPD of$329 million and an increase in non­
service cost credits from defined benefit plans of$72 million. 

Interest Expense 

The increase (decrease) in interest expense for the periods ended September 30,2018 compared with 2017 was due to: 

Three Mo nths Nine Mo nths 

Long-term debt interest expense 

Foreign currency exchange rates 

Short-term debt interest expense 

Other 

Total 

ource PPL CORP 1 .Q November 01 7018 

92 

s II $ 27 

2 19 

6 

(3) 

s 14 s 49 
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Income Taxes 

The increase (decrease) in income taxes for the periods ended September 30,20 18 compared with 20 17 was due to : 

Three Months Nine Months 

Change in pre-tax income $ 28 s 136 

Reduction in U.S. federal income tax rate (a) (40) ( 128) 

Valuation allowances adjustments 8 

U.S. income tax on foreign earnings- net of fo reign tax credit (b) 9 26 

Impact of U.K. Finance Acts (I) 5 

Amortization of excess de ferred income taxes (a) (II) (30) 

Kentucky state tax reform (c) 9 

Stock-based compensation 8 

Other 7 

Total $ ( 13) $ 41 

(a) The decreases are related to the impact of the U.S. federal corporate inco me tax rate reduction fro m 35% to 2 1%, as enacted by th e TCJA, effective January I , 2018. 
(b) The in creases are primarily due to the tax benefit of accelerated pension contributions mad e in the fi rst quarter of 20 I 7. The related tax benefit was recognized over the an nual 

period as a result of utilizing an estimated annual effective tax rate. 
(c) During the second quarter of 2018 , LKE recorded deferred income tax expense, primarily associated with LKE's non-regulated entities, due to the Kentucky corporate income tax 

rate redu ction from 6% to 5%, as enacted by HB 487 , effective January I. 2018 . See Note 6 to the Financia l Statements for additional information . 

Segment Earnings 

PPL's net income by repo rt abl e segments for the periods ended September 30 were as foll ows : 

Three Months Nine Mo nths 

20 18 2017 $Change 2018 2017 $Change 

U.K. Regulated $ 245 $ 126 $ 119 $ 836 $ 560 s 276 

Kentucky Regulated 122 125 (3) 332 299 33 

Pennsylvania Regulated 112 95 17 335 251 84 

Corporate and Other (a) (34) 9 (43) (9 1) (60) (31) 

Net Income s 445 $ 355 $ 90 $ 1,41 2 $ 1,050 s 362 

(a) Primarily represents fi nancin g and certain oth er costs incurred at th e corporate level that have not been allocated or assigned to th e segments, which are presented to reconcile 
segment information to PPL's consolidated resul ts. Income taxes were $25 million and $7 million higher for the th ree and nine months ended in 20 18 compared with 2017 , 
primari ly due to the utilization of an estimated tax rate, which requ ired tax benefits realized in the first quarter of2017 to be recognized over the annual period . Interest expense 
was $5 million and $13 million higher for th e three and nine month s ended in 2018 co mpared with 2017. 

Earnings from Ongoing Operations 

Management utili zes "Earn ings from Ongoing Operations" as a non-GAAP financial measure that should not be considered as an alternative to net income, an 
ind icator of operating performance determined in accordance with GAAP. PPL beli eves that Earn in gs from Ongo ing Operati ons is useful and meaningful to 
investors because it provides management's view ofPPL's earnings performance as another criterion in making investment decisions. In addition, PPL's 
management uses Earnings from Ongoing Operations in measuring achievement of certain corporate performance goals, including targets for certain 
executive incenti ve compensation. Other companies may use different measures to present financial performance. 

Earnings from Ongoing Operati ons is adjusted for the impact of special items. Special items are presented in the fi nanci al tables on an after-tax basis with the 
related in come taxes on special items separately di sclosed. Income taxes on specia l items, when applicab le, are calculated based on the effective tax rate of 
the entity where the activ ity is recorded. Special items include: 

• Unrealized gains or lo sses on fo reign cu rrency economic hedges (as di scussed below). 
• Gains and losses on sa les of assets not in the ordinary course of bu siness. 
• Impairment charges. 
• Significant workforce reduction and other restructurin g effects. 
• Acquisition and divestiture-related adj ustments. 
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• Other charges or credits that are, in management's view, non-recurring or otherwise not reflective of the company 's o ngoing operat io ns. 

Unreal ized gains or losses on foreign cu rrency economic hedges include the changes in fuir va lue of foreign currency contracts used to hedge GB P­
denomi nated anticipated earnings. The changes in fair value o f these contracts are recognized immediately within GAAP earnings. Management be lieves that 
exclud ing these amounts from Earnings fro m Ongoing Operat ions until sett lement of the contracts provides a better matching of the financial impacts of 
those contracts with the eco nomic value of PPL's underlying hedged earnings. See Note 14 to the Financial Statements and "Risk Management" be low for 
additiona l information on fo reign currency economic activity. 

PPL's Earnings from Ongoing Operations by reportable segment for the periods ended September 30 were as follows: 

U.K. Regulated 

Kentucky Regulated 

Pennsy lvania Regulated 

Corporate and Other 

Earnings from Ongoing Operations 

$ 

$ 

20 18 

214 

120 

11 7 

(29) 

$ 

422 $ 

Three Mo nths 

20 t7 S Cha nge 

163 $ 

125 

95 

5 

388 $ 

51 

(5) 

22 

(34) 

$ 

34 $ 

201 8 

730 $ 

339 

340 

(86) 

1,323 $ 

Ni ne Mo nths 

20 17 

682 $ 

300 

25 1 

(64) 

1,169 $ 

S Cha nge 

48 

39 

89 

(22) 

154 
===== 

See "Reconciliation of Earnings from Ongo ing Operations" below for a reconci l ia tion of this non-GAAP financial measure to et Income. 

U.K. Regulated Segment 

The U.K. Regulated segment consists ofPPL Global , which primarily includes WPD's regulated electricity distribution operations, the results ofhedging the 
transla tion ofWPD's earn ings from GBP in to U.S. dollars , and certain costs, such as U.S . income taxes, administrati ve costs and certain acquisition-related 
financing costs. The U.K. Regulated segment represents 59% ofPPL's Net Income for the nine months ended Sep tember 30,2018 and 39% ofPPL's assets at 
September 30, 20 18. 

Net Income and Earnings from Ongoing Operat ions for the periods ended September 30 include the following results . 

Three Mo nths Nine Mo nths 

20 t8 20 t7 S Cha nge 20 18 20 17 S Cha nge 

Operating revenues $ 517 $ 477 $ 40 $ 1,7 16 s 1,547 $ 169 

Other operation and maintenance 131 113 18 400 326 74 

Depreciation 61 58 3 186 170 16 

Taxes, other than income 33 33 101 94 

Total operating expenses 22 5 204 21 687 590 97 

Other Income (Expense)- net 102 (36) 138 284 (105) 389 

Interest Expense 106 103 310 294 16 

Income Taxes 43 35 167 (2) 169 

Net Income 245 126 119 836 560 276 

Less: Special Items 31 (37) 68 106 (122) 228 

Earnings from Ongoing Operations $ 214 $ 163 $ 51 $ 730 $ 682 $ 48 

The fo llowi ng after-tax ga ins (losses), which management considers special items, impacted the U.K. Regulated segment's results and are excluded fro m 
Earnings from Ongoing Operations during the periods ended September 30. 

Inco me Statemen t Line Item 

Foreign currency economic hedges, net of tax of ($7), $20, ($27), $66 (a) Other Income (Expense)- net 

U.S. tax reform (b) 

Total Special Items 

Income Taxes 

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

$ 

Three Mo nths 

20 18 20 17 

28 $ (37) $ 

31 s (37) s 

Nine Months 

20 18 201 7 

103 $ (122) 

3 

106 $ (122) 
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(b) Represents adjustments to certain provisional amounts recognized in the December 31 , 20 17 Statement of Income relating to the enactment of the TCJA. See "Tax Cuts and Jobs 
Act (TCJA)" in Note 6 to the Financial Statements for add itional information . 

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

Three Months Nine Months 

U.K. 

U. K. Adjusted Gross Margins $ 21 $ 24 

Other operation and maintenance (I ) (12 ) 

Depreciation (2) (4) 

Other Inco me (Expense)- net 16 46 

lnterest expense (I) 3 

Other (2) (3 ) 

lncome taxes (17) 

U. S. 

Interest expense and other (3) (6) 

Income taxes (I ) (47 ) 

Foreign currency exchange, after-tax 23 64 

Earnings from Ongoing Operatio ns 51 48 

Special items, after-tax 68 228 

et In come $ 119 $ 276 

U.K. 

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

U.S. 

Higher other income (expense)- net for the three and nine month periods primarily from higher pension income due to an increase in expected returns on 
higher asset balances. 

Higher income taxes for the nine month period primarily due to a $35 million tax benefit on accelerated pension contributions in the first quarter of20 17 
and a $ 13 million increase from a reduction in tax benefi ts on interest deductibility due to the U.S. federal corporate income tax rate reduction from 35% 
to 21 %, as enacted by the TCJA, effective January I , 20 18 . 

Kentucky Reaulated Segment 

The Kentucky Regulated segment consists pri marily ofLKE's regulated electricity generation , transmission and distribution operations ofLG&E and KU, as 
well as LG&E's regulated distribution and sa le of natural gas. ln addition, certain acquisition-related financing costs are allocated to the Kentucky Regulated 
segment. The Kentucky Regulated segment represents 24% of PPL's et Income for the nine months ended September 30, 2018 and 34% ofPPL's assets at 
September 30,201 8 . 

et lncome and Earnings from Ongoing Operations for the periods ended September 30 include the following results . 

95 

Sour e PPL CORP lU 0 Novembe. Jl 7018 Fw;ered oy Mormngctlr Do ument Research,.. 
The mformation con tamed herem may not be copted adapted or distnbuted and ts not warrantod to be accurate. complete or ttmely The user assumes alf rislcs for any damages or Jesses ansmg from any use of thts mformatlon. 
except to the extent such damages or losses cannot be ltmtted or exduded by appltcable law Past fmanda/ performance tS no guarantee of future results 



Table of Contents 

Three Mont hs 

2018 20 17 

Operating revenues $ 802 $ 818 s 
Fuel 206 202 

Energy purchases 22 22 

Other operation and maintenance 216 197 

Depreciation 119 114 

Taxes, other th an income 18 17 

Total operating expenses 58 1 552 

Other Income (Expense)- net (I) 

Interest Expense 69 65 

Income Taxes 30 75 

Net Income 122 125 

Less: Special I terns 

Earnings from Ongoing Operations $ 120 $ 125 $ 

Change 20 18 

2,417 (16) _s ___ ;__ 
4 

19 

29 

4 

(45) 

(3) 

2 

(5) $ 

609 

135 

632 

354 

53 

1,783 

(2) 

205 

95 

332 

(7) 

339 
==== 

s 

s 

Nine Months 

2017 $Cha nge 

2,350 s 67 

576 33 

120 15 

594 38 

324 30 

49 4 

1,663 120 

(9) 7 

196 9 

183 (88) 

299 33 

( I) (6) 

300 $ 39 

The following after-tax gain s (losses), which management con siders sp ecia l items, impacted the Kentu cky Regulated segment's results and are excluded from 
Earn ings from Ongoing Operations during the periods ended September 30 . 

Adjustment to investment, net of tax of$0, $0, SO, $0 (a) 

Kentucky state tax reform (b) 

U.S. tax reform (c) 

Total Special Items 

(a) KU reco rd ed a write-off of an equity method investmen t. 

Income tatement Line It em 

Other Income (Expense)- net 

Income Taxes 

Income Taxes 

Three Mo nths 

20 18 20 17 

$ $ 

2 

$ $ 

20 18 

s 

$ 

Nine Months 

(9) 

2 

s 
20 17 

( I ) 

(7) $ (I) 
==~,;,. 

(b) Durin g the second quarter of 2018, LKE recorded deferred inco me tax expense, primarily associated wi th LKE's non-regulated entities, due to the Kentucky corporate income tax 
rate redu ction from 6% to 5%, as enacted by HB 487, effective January I , 2018. See Note 6 to the Financial Statements for additional information . 

(c) Represents adjustments to certain provisional amounts recognized in th e December 31, 20 17 Statement of Income relating to the enactment of the TCJA. See ''Tax Cuts and Jobs 
Act (TCJA)" in Note 6 to th e Financial Statements for additional information. 

The changes in the components of the Kentucky Regu lated segment's results between these periods are due to the factors set forth below, which reflect 
amounts classified as Kentucky Adjusted Gross M a rg ins an d the items th at management considers spec ial on separate lin es and not in their respective 
Statement of income line items. 

Three Mon ths 'ine Mo nt hs 

Kentucky Adjusted Gross Margins s (19) $ 24 

Other operation and maintenance (23) (46) 

Depreciation (3) (26) 

Taxes, o lh er than income (5) 

Other Income (Expense)- net 6 

Interest Ex pense (4) (9) 

Income Taxes 43 95 

Earn ings from Ongoing Operations (5) 39 

Special items, after-tax 2 (6) 

Net Income (3) $ 33 

See "Adjusted Gross Margins- C hanges in Adjusted Gross M argins" for a n explanatio n of Kentuck y Adjusted Gross Margin s. 

Higher othe r o peration and maintenance expense for the three month period primarily due to an $8 million increase in sto rm costs, a $2 million increase 
in vegetation management expense and increases in o ther costs that were not individually sig nifi cant in comp ari son to the prior year. 

96 

Source PPL CORP 10·0. November 01 2018 r ""''en bv Mormng tar Document Research"' 
The mformallon con tamed herem may not be COpied. itdapted or d1stnbuted and IS not warranted to be accurate complete or llme/y The USlY assumes all nshs for any damages or losses artSJng from any use of thiS info""aflon 
except to the extent such damages or losses cannot be llm1tod or exduded by applicable law Past tmanaal perlormance 1s no guarantee of future rosuhs 



Table of Contents 

Higher other operation and maintenance expense for the nine month period primarily due to a $ 10 million increase in storm costs, a $7 million increase 
in costs related to the timing and scope of generation maintenance outages, a $5 million increase in vegetation management expense , a $4 million 
increase in cost related to gas distribution maintenance and compliance and increases in other costs that were not individually significant in comparison 
to the prior year. 

Higher depreciation expense for the nine month period due to a $14 million increase related to additional as ets placed into service, net of retirements 
and a $ 12 million increase related to hi gher depreciation rates effective Ju ly I, 2017. 

Higher interest expense for the nine month period due to higher interest rates and increased borrowings under LG&E's term loan credit facility and KU's 
commercial paper program. 

Lower income taxes for the three month period primarily due to a $21 million decrease related to the impact of the U.S. federal corporate income tax rate 
reduction from 35% to 21%, as enacted by the TCJA, effective January I , 20 18, an $18 million decrease related to lower pre-tax income . 

Lower income taxes for the nine month period primarily due to a $60 million decrease related to the impact of the U .. federal corporate income tax rate 
reduction from 35% to 21%, as enacted by the TCJA, effective January I , 20 18, a $22 millio n decrea e related to lower pre-tax income and a $ 14 million 
decrease related to hi gher amortization of excess deferred income taxe as a result of the TCJA 

Pennsylvania Regulated Segment 

The Pennsylvania Regulated segment includes the regulated electricity transmission and distribution operations ofPPL Electric. In addition, certain costs are 
alloca ted to the Pennsylvania Regulated segment. The Pennsylvania Regulated segment represents 24% ofPPL's et Income for the nine months ended 
September 30,2018 and 26% ofPPL's assets at September 30, 20 18. 

et lncome and Earnings from Ongoing Operations for the periods ended September 30 inclu de the following results. 

Three Mo nths Ni ne Months 

2018 20 17 S Change 20 18 2017 S Change 

Operating revenues $ 548 $ 547 $ $ 1,704 $ 1,620 $ 84 

Energy purchases 127 121 6 403 374 29 

Other operation and maintenance 127 133 (6) 419 435 (16) 

Depreciation 89 77 12 262 228 34 

Taxes, other than income 27 27 81 79 2 

Total operating expenses 370 358 12 1,165 1,11 6 49 

Other lncome (Expense)- net 9 6 3 23 11 12 

Interest Expense 40 36 4 116 105 II 

Income Taxes 35 64 (29) Ill 159 (48) 

etlncome 112 95 17 335 251 84 

Less: Special Item (5) (5) (5) (5) 

Earnings from Ongoing Operations $ 117 $ 95 $ 22 $ 340 $ 251 $ 89 

The following after-tax gai n (loss), which management considers a special item, impacted the Pennsylvania Regulated segmen t's results and is excluded from 
Earnings from Ongoing Operations during the periods ended September 30. 

IT transformation, net of tax of $2, $0, $2, SO (a) 

Total Special Item 

Income Statement Line Item 

Other operation and maintenance $ 

$ 

Three Mo nths 

2018 2017 

(5) _s ___ _ 

(5) =$==== 

$ 

$ 

2018 

ine Mo nths 

2017 

(5) _s ___ _ 
(5) $ 

==== 

(a) In June 2018, PPL EU Services' IT department announced an internal reorganization which was substantia lly completed in the third quarter of 2018. As a result, $5 million of 
after-tax costs, which includes separation benefits as well as outside services for strategic consulting to estab lish the new IT organization , were incurred. See Note I 0 to the 
Financial Statements for additional information on separation benefits. 
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The change in the component of the Pennsylvania Regulated segment's resu lts between these periods are due to the factors set forth below, which reflect 
amounts classified as Pennsylvania Adjusted Gros Margins and the item that management considers special on a separate line and not in their respective 
Statement of Income line items. 

Three Mo nths Ni ne Months 

Pennsylvania Adjusted Gross Margins s {4) $ 39 

Other operation and maintenance 27 

Depreciation (8) (23) 

Taxes, other than inco me {I ) 

Other Income (Expense) - net 4 12 

Interest Expense (4 ) (II ) 

I nco me Taxes 27 46 

Earnings from Ongo ing Operations 22 89 

Special Item, after tax (5) (5) 

Net Income $ 17 $ 84 

See "Adjusted Gross Margins- Changes in Adjusted Gross Margins" for an ex pl anation of Penn sylvania Adj usted Gross Margins. 

Lower other operation and maintenance expense for the three month period primarily due to $14 million oflower corporate service costs allocated to 
PPL Electric, partia ll y offset by $3 million ofhigher nonrecoverable sto rm expenses and $2 mill ion of higher bad debt expense. 

Lower other operation and maintenance expense for the nine month period primarily due to $31 million of lower corporate service costs allocated to PPL 
Electri c, $11 million of lower payroll related expenses and $11 million oflower vegetation management expenses, partially offset by $12 million of 
hi gher nonrecoverable storm ex pen es and $9 million ofhigher bad debt expense. 

Higher depreciation expense for the three and nine mon th periods primari ly due to additiona l assets placed into service, related to the ongoing efforts to 
ensure the reliability of the delivery system and the rep lacemen t of aging infrastructure, net of retirements. 

Higher interest expense for the nine month period primarily due to the May 2017 issuance of$475 million of3.950% First Mortgage Bonds and the June 
20 18 issuance of$400 million of 4.15% First Mortgage Bonds. 

Lower income taxes for the three month period primarily due to the impact of the U.S. federal corporate income tax rate reduction from 35% to 2 1%, as 
enacted by the TCJA, effective January I , 20 18 of$18 milli on and lower pre-tax income resulting in $7 million oflower inco me taxes. 

Lower income taxes for the nine month period primarily due to the impact of the .S. federal corporate income tax rate reduction from 35% to 21 %, as 
enacted by the TCJA, effective January I , 2018 of$56 mill ion and $13 million oflower income taxes due to amortization of excess deferred income 
taxes, partially offset by higher pre-tax income resulting in $14 million of higher income taxes. 

Reconci liation of Earnings from Ongoing Operations 

The following tables contain after-tax gains (los es), in total , which management considers pecial items, that are excluded from Earnings from Ongoing 
Operations and a reconciliation to PPL's" et Income" for the periods ended September 30 . 
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2018 Three Mo nths 

U. K. KY PA Co rpora te 
Reg ulat ed Reg ulat ed Reg ula ted a nd Other Total 

et Income $ 245 $ 122 $ 112 s (34) $ 445 

Less: Special Items (ex pense) benefit : 

Foreign currency economic hedge , net of tax of ($7) 28 28 

U.S. tax reform (5) 

IT transformation, net of tax of $2 (5) (5) 

Tota l Special h ems 31 (5) (5) 23 

Earnings from Ongoing Operations $ 214 $ 120 $ 117 $ (29) $ 422 

20 17 Three Mont hs 

.K. KY PA Co rporat e 
Regulated Reg ulat ed Reg ulat ed and Other Total 

et Income $ 126 $ 125 $ 95 $ 9 $ 355 

Less: Special Items (ex pense) benefit : 

Foreign currency economic hedges, net of tax of $20 (37) (37) 

Spinoff of the Supply segment, net of tax of ($2) (a) 4 4 

Total Special It ems $ (37) s s s 4 $ (33) 

Ea rnings from Ongoing Ope rations s 163 s 125 $ 95 s s 388 

2018 Nine Months 

U.K. KY PA Co rporate 
Reg ulated Reg ula ted Reg ulated a nd Other Tota l 

et Income s 836 s 332 $ 335 s (91) s 1,412 

Less: Special Items (ex pense) benefit : 

Foreign currency economic hedges, net of tax of ($27) 103 103 

U.S. tax reform 3 (5) 

Kenrucky state tax reform (9) (9) 

IT transformation , net of tax of $2 (5) (5) 

To tal Special Items 106 (7) (5) (5) 89 

Earnings from Ongoing Operatio ns $ 730 s 339 $ 340 $ (86) s I ,323 

20 17 1 ine Months 

U. K. KY PA Co rporat e 
Regulated Reg ulated Reg ula ted a nd Other Tota l 

et Income $ 560 s 299 s 251 $ (60) $ 1,050 

Less: Special Items (expense) benefit: 

Foreign currency economic hedges, net of tax of $66 {122) (122) 

Spinoff of the Supply segment, net o f tax of ($2) (a) 4 4 

Adjustmen t to investment, net of tax of SO (I) {I) 

To tal Specia l Items (122) ( I ) 4 (1 19) 

Ea rnings from Ongo ing Operations $ 682 s 300 $ 251 s (64) s 1,169 

(a) Represents a tax settlement associated with the former Supply segment. In cluded in "Taxes, and other than income" on the Statement of Inco me. 

Adjusted Gross Margins 

Management also utilizes the following non-GAAP financia l measures as indica tors of performance for its businesses: 
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"U.K. Adjusted Gross Margin s" is a si ngle financial performance measure of the electricity distribution opera tions of the U.K. Regul ated segment. In 
calcul ating this measure, direct costs such as connection charges from National Grid , which owns and manages the electricity transmission network in 
England and Wales, and Ofgem license fees (recorded in "Other operation and maintenance" on the Statements of Income) are deducted from operating 
revenues, as they are costs passed through to customers. As a result, this measure represents the net revenues from the delivery of electricity across WPD's 
distribution network in the U.K. and directly related activit ies. 

"Kentucky Adjusted Gross Margins" is a sin gle financial perfonnance measure of the elec tricity generation, transmission and distribution operations of 
the Kentucky Regulated egment, LKE, LG&E and KU, as well as the Kentucky Regulated segment's, LKE's and LG&E's distribution and sale of natural 
gas. In calculating this measure, fuel, energy purchases and certain variab le costs of production (recorded in "Other operation and maintenance" on the 
Statements oflncome) are deducted from operating revenues.ln addition, certain other ex penses, recorded in "Other operation and maintenance", 
"Depreciation" and "Taxes, other than income" on the Statements oflncome, associated with approved cost recovery mechanisms are offi;et against the 
recovery of those expenses, which are included in revenues. These mechanisms allow for direct recovery of these expenses and, in some case , returns on 
capital investments and performance incentives. As a result, this measure represents the net revenues from electricity and gas operations. 

"Pennsylvania Adjusted Gross Margins" is a single financia l performance measure of the electricity transmission and distribution operations of the 
Pennsylvania Regulated segment and PPL Electric. In ca lculating this measure, utility revenues and expenses associated wit h approved recovery 
mechanisms, includi ng energy provided as a PLR, are offi;et with minima l impact on earnings. Costs associated with these mechanisms are recorded in 
"Energy purchases," "Other operation and maintenance," (which are primarily Act 129, Storm Damage and Universal Service program costs), 
"Depreci ation" (which is primarily related to the Act 129 Smart Meter program) and "Taxes, other than income," (which is primarily gross receip ts tax ) on 
the Statements of lncome. This measure represents the net revenues from the Pennsylvania Regulated segment's and PPL Elec tric's electricity delivery 
operations. 

These measures are not intended to replace "Operating lncome," which is determined in accordance with GAAP, as an indicator of overall operating 
performance. Other companies may u e different measures to analyze and repo rt their results of operations. Management believes these measures provide 
additional useful criteria to make inve tment decisions. These perfonnance measures are used, in conjunction wi th other information, by senior management 
and PPL's Board of Directors to manage operati ons and anal yze actua l results co mpared with budget. 

Changes in Adjusted Gross Margins 

The following table shows Adjusted Gross Margins by PPL's reportable segment and by component, as applicable, for the periods ended September 30 as well 
as the change between periods. The factors that gave rise to the changes are described following the table . 

.K. Reg ulat ed 

U.K. Adjusted Gross Margins 

Impact of changes in fore ign currency exchange 
rates 

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

Kentucky Regulated 

Kentucky Adjusted Gross Margins 

LG&E 

KU 

Total Kentucky Adjusted Gross Margins 

Pennsylvania Regulated 

Pennsylvania Adjusted Gross Margins 

Distribution 

Transmission 

Total Pennsylvania Adjusted Gross Margins 

e PPL CORP 'J 0 Novemoer 0' zr 18 

2018 

s 

$ 

$ 

$ 

$ 

467 

240 

288 

528 

225 

138 

363 

s 

s 

$ 

$ 

$ 

Three Mo nths 

2017 

441 s 

s 

245 $ 

302 

547 $ 

233 $ 

134 

367 $ 

100 

C hange 

26 s 

5 

21 

(5) s 
(14) 

( 19) $ 

(8) $ 

4 

(4) $ 

2018 

Ni ne Mont hs 

20 17 

1,578 s 1,446 s 
= = ======= 

697 $ 

847 

$ 

678 s 
842 

Change 

132 

108 

24 

19 

1,544 $ 1 ,s2o _s _____ 2_4_ 

695 $ 

41 I 

1,106 $ 

710 $ 

357 

1,067 $ 

(I 5) 

54 

39 
===== 
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U.K. Adjusted Gross Margins 

U.K. Adjusted Gross Margins, excluding the impact of changes in foreign currency exchange rates, increased for the three months ended September 30,2018 
compared with 2017 , primarily due to $ 19 mill ion from the April I , 2018 price increase. 

U.K. Adjusted Gross Margins, excluding the impact of changes in forei gn currency exchange rates, increased for the nine months ended September 30, 2018 
compared with 20 17, primarily due to $29 million from the April I , 20 18 price increase, partially offset by $10 million from the April I , 2017 price decrease, 
driven by lower true-up mechan isms partially offset by higher base demand revenue. 

Kentucky Adjusted Gross Margins 

Kentucky Adjusted Gross Margin s decreased for the three months ended eptember 30, 20 I 8 compared with 20 17 , primarily due to $30 million of estimated 
income tax savings owed to customers ($ 14 million at LG&E and $16 million at KU) related to the impact of the U.S. federal corporate income tax rate 
reduction from 35% to 21 %, as enacted by the TCJA, effective January I, 20 18, partially offiiet by $8 million of increased sales volumes related to favorable 
weather in 2018 ($5 million at LG&E and $3 milli on at KU) and returns on additional environmental capital investments of$4 million ($2 million at LG&E 
and $2 milli on at KU). 

Kentucky Adjusted Gross Margins increased for the nine months ended September 30, 2018 compared with 2017, primarily due to $59 million of increased 
sa les volumes related to favorable weather in 2018 ($21 million at LG&E and $38 million at KU), higher base rates of$58 million ($32 million at LG&E and 
$26 million at KU) as new base rates were approved by the KPSC effective July I , 2017 and returns on additiona l environmental capital investments of$14 
million ($8 million at LG&E and $6 million at KU), partially offset by $109 million of estimated income tax savi ngs owed to customers ($51 million at 
LG&E and $58 million at KU) related to the impact of the U.S. federal corpora te income tax rate reduction from 35% to 21 %, as enacted by the TCJA, 
effective January I , 20 18. 

Pennsylvania Adjusted Gross Margins 

Distribution 

Distribution Adjusted Gross Margins decreased for the three month s ended September 30 , 2018 compared with 20 17, primarily due to a $17 million negative 
surcharge, which was effective as of July I , 2018, related to the estimated income tax savings as a result of the impact of the U.S. federal corporate income tax 
rate reduction from 35% to 21 %, as enacted by the TCJA. This decrease was partially offi;et by $11 million ofhigher electricity sales volumes primarily due 
to weather. 

Di tribution Adjusted Gross Margins decreased for the nine month s ended September 30, 2018 compared with 20 17, primarily due to a $37 million net of 
gross recei pts tax impact of the estimated income tax savings owed to customers for the period January I , 2018 through June 30, 20 18 and $17 million from 
the negative surcharge beginning on July I , 2018 , as a result of the impact ofthe U.S. federal co rporate income tax rate reduction from 35% to 21 %, as 
enacted by the TCJA. These decreases were partially offi;et by $36 million of higher electricity sa les volumes primarily due to weather and $6 million of 
returns on additional Smart Meter capital investments. 

Transmission 

Transmission Adjusted Gross Margins increased for the three months ended September 30, 20 18 compared with 20 17, primarily due to an increase of$23 
million from returns on additional transmission capital investments focused on replacing aging infrastructure and improving reliabi lity , partially offi;et by 
$16 million from the impact of the reduced federal income taxes as a result of the TCJA. 

Transmission Adjusted Gross Margins increased for the nine months ended September 30, 20 18 compared with 20 17 , primarily due to increases of$49 
million from returns on additional transmission capital investments focused on replacing agi ng infrastru cture and improving rel iability and $25 million as a 
result of a higher PPL zonal peak load billing factor in the first five months of20 18, partially offset by $22 million from the impact of the reduced federal 
income taxes as a result of the TCJA. 
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Reconcil iation of Ad justed Gross Margins 

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

2018 Three Months 

U. K. Kentucky Pennsy lvania 
Adjusted G ross Adjusted G ro ss Adjusted Gross Opera ting 

1argi ns Margi ns Marg ins Ot her (a) Inco me (b) 

Operating Revenues $ 508 (c) $ 802 s 548 s 14 s 1,872 

Operating Ex penses 

Fuel 206 206 

Energy purchases 22 12 7 149 

Other operation and maintenance 41 26 23 389 479 

Depreciation 18 10 247 275 

Taxes, other than income 2 25 50 77 

Total Operating Expenses 41 274 185 686 1,186 

Total $ 467 $ 528 $ 363 s (672) $ 686 

2017 Three Months 

.K. Kent ucky Pennsylva nia 
Adjusred G ro ss Adjusted Gross Adj usted G ross Operating 

Margins Margi ns Margi ns Other (a) Inco me (b) 

Opera ting Revenues $ 467 (c) s 818 $ 547 $ 13 $ 1,845 

Operating Ex penses 

Fuel 202 202 

Energy purchases 22 121 143 

Other operation and maintenance 26 30 29 353 438 

Depreciation 16 236 257 

Taxes, other than income 25 43 69 

Total Operating Ex penses 26 27 1 180 632 1,109 

Total $ 441 $ 547 s 367 $ (619) $ 736 

20 18 Nine 1o nths 

U.K. Kentucky Pcnnsy lva nia 
Adjusted G ross Adjusted G ross Adjusted G ross Opera ting 

Margins Margins Ma rgins Other (a) Inco me (b) 

Operating Reven ues $ 1,687 (c) $ 2,41 7 s 1,704 $ 38 s 5,846 

Operat ing Expenses 

Fuel 609 609 

Energy purchases 135 403 538 

Other operation and maintenance 109 74 92 1,178 1,453 

Depreciation 52 26 739 817 

Taxes, other than income 3 77 154 234 

Tota l Operating Ex penses 109 873 598 2,071 3,65 1 

Total $ 1,578 $ 1,544 s 1,106 $ (2,033) s 2, 195 
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2017 ine Mont hs 

. K. Kentucky Pennsy lvania 
Adjusted G ross Adjusted Gross Adjusted Gross Opera t ing 

Margins Margins Margins Other (a) Income (b) 

Operating Revenues 

Operating Expenses 

Fuel 

$ 1,5 17 (c) $ 2,350 $ 1,620 $ 34 $ 5,521 

576 576 

Energy purchases 120 374 494 

Other operation and maintenance 

Depreciation 

71 82 89 1,098 1,340 

48 14 683 745 

4 76 134 214 Taxes, other than income 

Total Operating Expenses 71 830 553 I ,915 3,369 

Total 

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

$ 1,446 $ 1,520 $ 1,067 $ ( I ,881) $ 2, 152 

(c) Excludes ancillary revenu es of $8 million and $29 million for the th ree and nine months ended September 30, 2018 and $1 1 million and $30 million for the three and nine 
months ended September 30, 2017. 

2018 Outlook 

(PPL) 

The following projections and factors underl ying these projections (on an after-tax basis) are provided for PPL's segments and the Corporate and Other 
category and the related Reg istrants. 

(PPL's U. K. Regulated Segment) 

Higher net income is projected in 2018 compared with 20 17. The increase in net income reflects the 2017 unfavorable impact ofU.S. tax reform and 
unrealized losses on foreign currency economic hedges. Excluding these 20 17 speci al items, the increase is expected to be driven primarily by higher 
assumed GBP exchange rates and higher pension income, parti all y offset by higher taxes. 

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

Higher net income is projected in 20 18 compared with 20 17, which reflects the 20 17 unfavorab le impact of U.S. tax reform . Excluding thi s 20 17 special item, 
earn ings in 2018 compared with 2017 are projected to be slightly higher, driven by favorab le weather and higher base electricity and gas rates effective July 
I , 20 I 7, partially offset by higher operat ion and maintenance expense, higher depreciation expense, higher interest expen se and a lower tax shield on 
holding company interest and expenses. 

(PPL's Pennsylvania Regulated Segment and PPL Electric) 

Higher net income is projected in 20 18 compared with 20 17, primarily driven by higher transmission earn ings, partiall y offset by high er depreciation 
expense and higher in terest expense. 

(PPL's Corporate and Other Catego1y) 

Lower costs are projected in 20 18 compared with 2017 , which reflects the 20 17 unfavorable impact of U.S. tax reform. Excluding this 20 17 special item, 
costs are projected to be higher in 2018 compared to 20 17, due to a lowertax shield on holding company interest expense. 

(A ll Registrants) 

Earnings in future periods are subject to various risks and uncertainties. See "Forward-Looking Info rmati on," the rest of this Item 2, Notes 7 and I 0 to the 
Financial Statements and "Item I A. Risk Factors" in this Form I 0-Q (as appli cable) and "Item I . Bu si ness" and "Item I A. Risk Factors" in the Registrants' 
20 17 Form l 0-K for a discussion of the risks, uncertainties and factors that may impact future earnings. 
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PPL Electric: Statement of Income Analysis , Earnings and Adjusted Gross Margins 

Statement of Income Analysis 

et income for the periods ended September 30 includes the following results . 

Three Mont hs :-.line Mo nths 

2018 20t7 $Cha nge 20 18 20 17 S C hange 

Operating Revenues s 548 $ 547 $ s 1,704 s 1,620 $ 84 

Operating Expenses 

Operation 

Energy purchases 127 121 6 403 374 29 

Other operation and maintenance 127 133 (6) 4 19 435 (16) 

Depreciation 89 77 12 262 228 34 

Taxes, other than income 27 27 81 79 2 

Total Operating Expenses 370 358 12 1,165 1,11 6 49 

Other Income (Expense) - net 5 4 18 8 10 

Interest Income from Affiliate 4 2 3 2 

Interest Expense 41 36 117 105 12 

Income Taxes 35 64 (29) Ill 159 (48) 

Netlncome $ Ill $ 95 $ 16 $ 334 $ 251 s 83 

Operating Revenues 

The increase (decrease) in operating revenues forthe periods ended September30, 20 18 compared with 2017 was due to : 

Three Mo nths Nine Mo nths 

Distribution price (a) $ (6) s 5 

Distribution volume 17 49 

PLR(b) 5 31 

Transmission Formula Rate (c) 3 53 

TCJA refund (d) (20) (57) 

Other 2 3 

Total s $ 84 

(a) Distribution price variance is primarily due to reconcilable cost recovery mechanisms app roved by the PUC. 
(b) The increases were primarily due to higher energy volumes, partially offset by lower energy prices as described below. 
(c) Transmission Formula Rate revenues include the impacts of the TCJA which reduced the new revenue requirement that went into effect June I , 20 18. 
(d) Represents the estimated income tax savings owed to o r already returned to distribution customers related to the impact of th e U.S. federal corporate income tax rate reduction 

from 35% to 21%. as enacted by the TCJA, effective January I, 2018. See Note 7 to the Financial Statements for additiona l information . 

Energy Purchases 

Energy purchases increased $6 million for the three months ended September 30,2018 compared with 2017 , primarily due to higher PLR volumes of$17 
million, partially offset by lower PLR prices of$7 million . 

Energy purchases increased $29 million for the nine months ended September 30 , 2018 compared with 20 17, primarily due to h igher PLR volumes of$42 
million , partially offset by lower PLR prices of$9 million . 
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Other Operation and Maintenance 

The increa e (decrease) in other operation and mai ntenance for the periods ended September 30,20 18 compared with 2017 was due to: 

Three Months Nine Months 

Corporate service costs $ (6) s (23) 

Vegetation management {I) {II ) 

Storm costs {I) 15 

Payroll-related costs ( II ) 

Act 129 {I) (3) 

Bad debts 2 9 

Act 129 Sman Meter 4 

Other (2) 4 

Total s (6) s (16) 

Depreciation 

Depreciation increased $12 mill ion and $34 million for the three and nine months ended September 30, 2018 compared with 2017 , primarily due to 
additional assets pl aced into service, related to the ongoi ng efforts to ensure the reliability of the delivery system and the replacement of aging infrastructure 
as well as the roll-out of the Act 129 Smart Meter program, net of retirements . 

Other Income (Expense)- net 

Other income (expen se) - net increased $10 million for the nine months ended September 30, 20 18 compared with 2017 , primarily due to a $4 million 
increase related to higher AFUDC equity rates and a $4 million increase in non-service cost credits from defi ned benefit plans. 

Interest Expense 

Interest expense increased $ 12 mill ion for the nine months ended September 30,2018 compared with 20 17, primarily due to the May 2017 issuance of$475 
million of3 .95% First Mortgage Bonds due 2047 and the June 2018 issuance of$400 million of4 .15% First Mortgage Bonds due 2048 . 

Income Taxes 

The increase (decrease) in income taxes for the periods ended September 30,2018 compared with 2017 was due to : 

Change in pre-tax income 

Reduction in U.S. federal income tax rate (a) 

Amortization of excess deferred income taxes (a) 

Stock-based compensation 

Other 

Total 

s 

$ 

Three Months Ni ne Months 

{5) $ 15 

{18) (56) 

(5) {I 3) 

{I) 

(29) $ (48 ) 

{a) The decreases are related to the impact of th e U.S. federal co rporate income tax rate reduction from 3 5% to 2 1%, as enacted by the TOA, effective January I, 2018. 

Earnings 

Net Lncome $ 

Special Item, gain (loss) , after-tax (a) 
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Three Months Ended 

September 30, 

20 18 

Ill 

(5 ) 

20 17 

$ 95 $ 

Nine Months Ended 

September 30, 

2018 

334 $ 

(5) 

20 17 

251 
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(a) In June 2018 , PPL EU Services' Information Technology (IT) department announced an internal reorganization which was su bstantially completed in th e third quarter of 2018 . 
As a resul~ $5 million of after-tax costs, which includes separat ion benefits as well as outside services for strategic consulting to establish the new IT organ ization , were incurred . 
See Note 10 to the Financia l Statements for add itional informatio n on separation benefits. 

Excludi ng a special item, earnings increased for the three month period in 2018 compared with 20 17, driven primarily by returns on additional capital 
investments in transmission, higher sa les vo lumes primarily due to weather, and lower operation and maintenance ex pense, partially offset by higher 
depreciation expense. 

Excluding a special item, earnings increased for the nine month period in 20 18 compared wit h 2017, driven primarily by returns on additional capita l 

investments in transmission, higher sa les vo lumes primarily due to weather, and lower operation and maintenance expense, partially offset by higher 

depreciation expense and higher interest ex pense. 

The table below quantifies the changes in the components ofNet Income between these periods, which reflect amounts classified as Pennsylvania Adjusted 
Gross Margins and the item that management considers special on separate lines and not in their respective Statemen t oflncome line items. 

Three Months inc Months 

Pennsy lvania Adjusted Gross Margins s (4) s 39 

Other operation and maintenance 8 27 

Depreciation (8) (23) 

Taxes, other than income (1) 

Other Income (Expense) - net 3 12 

Interest Expense (5) (12) 

Income Taxes 27 46 

Special Item, gain (loss), after tax (a) (5) (5) 

Net Income s 16 s 83 

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

Adjusted Gross Margins 

"Adjusted Gross Margins" is a non-GAAP fi nancial perfonnance measure that management uti li zes as an indicatorofthe performance of its bu siness. See 
PPL's "Results of Operations- Adjusted Gross Margins" for infonnation on why management believes this measure is useful and for explanations of the 
underlying drivers of the changes between periods. Within PPL's di scussion, PPL Electric's Adjusted Gross Margins are referred to as "Pennsylvania Adjusted 
Gross Margins." 

The following tab les contain the components from the Statements of Income that are included in thi s non-GAAP financial measure and a reconci li ation to 
"Operati ng Income" for the periods ended September 30. 

2018 Three Months 2017 T hroe Months 

PA G ross O pera ting PA Gross Operating 
Ma rgi ns Other (a) In co me (b) Marg ins Other (a) Income (b) 

Operating Revenues $ 548 $ $ 548 $ 547 $ $ 547 

O perat ing Expenses 

Energy purchases 127 127 121 121 

Other operation and maintenance 23 104 127 29 104 133 

Depreciation 10 79 89 5 72 77 

Taxes, other than income 25 2 27 25 27 

Total Operating Expenses 185 185 370 180 178 358 

Total $ 363 (185) $ 178 $ 367 $ (178) $ 189 
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2018 ine Months 2017 Nine Months 

Adjusted Gross O perating Adjusted Gross Opera ting 
Margins Other (a) Income (b) Margins Other (a) Income (b) 

Operating Revenues $ 1,704 $ $ 1,704 $ 1,620 $ $ 1,620 

Opera ting Expenses 

Energy purchases 403 403 374 374 

Other operation and maintenance 92 327 4 19 89 346 435 

Depreciation 26 236 262 14 2 14 228 

Taxes, other than inco me 77 4 81 76 79 

Total Operating Expenses 598 567 1, 165 553 563 1,1 16 

Total 1, 106 $ (567) $ 539 $ 1,067 $ (563) $ 504 

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

LKE: Statement of Income Analysis, Earnings and Adjusted Gross Margins 

Statement of Income Analysis 

Net income for the periods ended September 30 includes the following result s. 

Three Months ine Mo nths 

20 18 2017 S Change 20 18 2017 S C hange 

Operating Revenues $ 802 $ 8 18 $ ( 16) $ 2,417 s 2,350 $ 67 

Operating Expenses 

Operation 

Fuel 206 202 4 609 576 33 

Energy purchases 22 22 135 120 15 

Other operation and maintenance 2 16 197 19 632 594 38 

Depreciation 11 9 114 5 354 324 30 

Taxes, o th er than income 18 17 53 49 4 

Total Operating Expenses 58 1 552 29 1,783 1,663 120 

Other Income (Expense)- net ( I ) (2) (9) 7 

Interest Expense 52 49 3 154 148 6 

Interest Expense with Affi liate 7 2 18 13 

Income Taxes 32 79 (47) 102 195 (93) 

et Income $ 130 $ 132 $ (2) $ 358 $ 322 $ 36 

Operating Revenues 

The increase (decrease) in operating revenues for the periods ended September 30, 20 18 compared with 20 17 was due to : 

Three Mo nths ine Months 

Volumes (a) $ 19 $ 122 

Base rates 58 

ECR 5 18 

TCJA refund (b) (30) ( 109) 

DSM (2) (13) 

Fuel and other energy prices (8) ( 15) 

Other 6 

Total $ (16) $ 67 
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(a) Increases were primarily due to favorable weather in 2018. 
(b) Represents estimated income tax savings owed to customers related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21 %, as enacted by the 

TCJA, effective January I , 2018 . See ote 7 to th e Financia l Statement fo r additional information . 

Fuel 

Fuel increased $33 million fort he nine month s ended September 30, 20 18 compared with 20 17, primaril y due to a $40 million increase in volumes driven by 
weather in 2018 , partially offset by an $8 million decrease in commodity costs. 

Other Operation and Maintenance 

The increase (decrease) in other operation and main tenance for the periods ended September 30,201 8 compared with 2017 was due to: 

Storm costs 

Timing an d scope of generation maintenan ce outages 

Vegetation man agement 

Gas distributio n maintenance and compliance 

Other 

Total 

Depreciati on 

$ 

$ 

Three Mo nths 

8 

2 

8 

19 

Nine Months 

$ 10 

4 

12 

$ 38 

Depreciation increased $30 million for the nine month s ended September 30, 20 18 compared with 20 I 7, primarily due to a$ I 5 million increase related to 
higher depreciation rates effective July I , 20 I 7 and a$ I 2 million increase related to additional assets placed into service, net of retirements. 

Income Taxes 

The increase (decrease) in income taxes for the periods en ded September 30, 20 I 8 compared with 20 I 7 was due to: 

Reduction in U.S. federal income tax rate (a) 

Change in pre-tax income 

Amortization of excess deferred income taxes (a) 

Kentucky state tax reform (b) 

Other 

Total 

$ 

$ 

Three Mon ths Nine Mo nths 

(23) $ (64) 

(19) (22) 

(3) (14) 

9 

(2) (2) 

(47) =$===,;,(9=3,;,) 

(a) The decreases are rela ted to the impact of the U.S. federal corporate income tax rate reduction from 35% to 2 1%, as enacted by the TCJA, effective Janu ary I , 2018. See Note 6 to 
th e Financial Statements for additional information . 

(b) During th e second quarter of 2018 , LKE recorded deferred income tax expense, primarily associated with LKE's non-regulated entities, due to the Kentuck y corporate income tax 
rate reduction from 6% to 5%. as enacted by HB 487, effective January I , 20 18. See Note 6 to the Financial Statemen ts for addi tional information . 

Earnings 

Net Income $ 

Specia l items, gains (losses), after-tax 

Three Months Ended 

September 30, 

2018 

130 

2 

2017 

$ 132 $ 

inc 1onths Ended 

September 30, 

20 18 

358 

(7) 

20 17 

s 322 

( I ) 

Excluding special items, earnings increased for th e nine month period in 201 8 compared with 20 I 7, primarily du e to higher sales volumes driven by 
favorable weather, higher base electricity and gas rates effective Jul y I , 20 17 and returns on additional environmental capital investments, partially offset by 
higher other operation and maintenance ex pense, higher depreciation expense and higher interest expense. 
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The tab le below quan tifies the changes in the components o fNet Income between these periods, which retlect amounts classified as Adjusted Gross Margins 
and items that management considers special on separate lines and not in their respective Statement of inco me line items. 

Three Mo nths ' ine Months 

Adjusted Gross Margins $ ( 19) $ 24 

Other operation and main tenance (23) (46) 

Depreciation (3) (26) 

Taxes, other than income (5) 

Other Income (Expense) - net 6 

Interest Expense {5) (II) 

Income Taxes 45 100 

Special items, gains (losses) , after-tax (a) 2 (6) 

Net Income $ (2) s 36 

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

Adjusted Gross Margins 

"Adjusted Gross Margins" is a non-GAAP fi nancial perfonnance measure that management utilizes as an indicatorofthe performance of its business. See 
PPL's "Resul ts of Operations- Adjusted Gross Margins" for an explanation of why management believes thi s measure is useful and the factors underlying 
changes between periods. Within PPL's di scussion, LKE's Adjusted Gross Margins are referred to as "Kentucky Adjusted Gross Margins." 

The following tables contain the components from the Statements of income that are included in this non-GAAP financial measure and a reconciliation to 
"Operati ng tncome" for the periods ended September 30. 

20 18 Three Mo nths 2017 Three Months 

Adjusted G ross Opera ting Adjusted G ross Opera ting 
Marg ins Other (a) In co me (b) Margins Other (a) Income (b) 

Operating Revenues $ 802 $ $ 802 $ 8 18 $ s 818 

Operating Expenses 

Fuel 206 206 202 202 

Energy purchases 22 22 22 22 

Other operation and maintenance 26 190 2 16 30 167 197 

Dep reciation 18 101 11 9 16 98 114 

Taxes, other than income 2 16 18 16 17 

Total Operating Expenses 274 307 581 271 281 552 

Total $ 528 s (307) s 22 1 s 547 $ (281) s 266 

20 18 Nine Months 2017 Nine Months 

Adjusted G ross Operat ing Adj usted Gross Opera ting 
Margins Other (a) In co me (b) Ma rgins Ot her (a) Income (b) 

Operating Revenues $ 2,4 17 $ $ 2,41 7 $ 2,350 s $ 2,350 

Operating Expenses 

Fuel 609 609 576 576 

Energy purchases 135 135 120 120 

Oth er operation and maintenance 74 558 632 82 512 594 

Depreciation 52 302 354 48 276 324 

Taxes, other than income 3 50 53 4 45 49 

Total Operating Expenses 873 9 10 I ,783 830 833 1,663 

Total $ 1,544 s (9 10) s 634 s 1,520 s (833) s 687 

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

Statement of Income Analysis 

et income for the periods ended September 30 includes the following resu lt s. 

Three Months Nine Mo nths 

2018 20 17 $Change 20 18 2017 $Change 

Operating Revenues 

Retail and wholesale $ 357 s 361 s (4) s 1,095 $ 1,055 $ 40 

Electric revenue fro m affiliate 2 21 23 (2) 

Total Operating Revenues 362 363 (I) 1,116 1,078 38 

Operating Expenses 

Operation 

Fuel 83 76 234 225 9 

Energy purchases 17 18 ( I ) 121 107 14 

Energy purchases from affiliate 2 (I) 10 2 

Other operation and maintenance 95 87 8 277 258 19 

Depreciation 49 47 2 146 13 6 10 

Taxes, other than income 9 8 27 25 2 

Total Operating Ex penses 255 239 16 815 759 56 

Other Income (Expense) - net (3) (3) (5) (6) 

Interest Expense 20 17 3 57 53 4 

Income Taxes 18 39 (21) 51 99 (48) 

Net Income s 66 $ 65 $ $ 188 $ 161 $ 27 

Operating Revenues 

The increase (decrease) in operating reven ues for the periods ended September 30, 2018 compared with 20 17 was due to : 

Three Months Nine Months 

Volumes (a) $ 14 s 
Base rates 

ECR 

TCJA refund (h) (14) 

Fuel and other energy prices (3) 

DSM ( I) 

Other 2 

Total $ (I) s 

(a) Increases were primarily due to favorab le weather in 2018 . 
(b) Represents estimated income tax savings owed to customers related to the impact of the U.S. federal corporate income tax rate reduction from 35% to 21%, as enacted by the 

TCJA, effective January I, 20 18. See Note 7 to the Financial Statements for additional information. 

Fuel 

58 

32 

8 

(51) 

(13) 

(6) 

10 

38 

Fuel increased $7 million for the three months ended Septembe r 30,2018 compared with 20 17, primarily due to an $8 million increase in volumes driven by 
weather in 2018 . 
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Energy Purchases 

Energy purchases increased $ 14 million for the nine month s ended September 30,2018 compared wi th 20 17, primarily due to an $ 18 million increase in 
natura l gas volumes driven by weather in 2018, partially offset by a $6 million decrease in market prices for natural gas. 

Other Operation and Maintenance 

The increase (decrease) in other opera tion and maintenance for the periods ended September 30, 2018 compared with 20 I 7 was due to: 

Storm costs 

Gas distribution maintenance and compliance 

Timing and scope of generation maintenance outages 

Other 

Total 

Depreciation 

Three Mo nths 

s 

$ 

inc Mo nths 

4 $ 

3 

8 $ 

Depreciation increased $ 10 million fo r the nine month ended September 30,20 18 compared with 2017, due to a $6 mill ion increase related to additio nal 
assets placed into service, net of retirements and a $4 million increase related to hi gher depreciation rates effect ive July I , 20 I 7. 

Income Taxes 

The increase (dec rea e) in income taxes for th e periods ended September 30,201 8 co mpared wi th 2017 was due to: 

6 

4 

2 

19 

Three Mo nths Nine Months 

Reduction in U.S. federal income tax rate (a) s ( 12) $ (33) 

Change in pre-tax income (8) (8) 

Amortization of excess deferred income taxes (a) (I) (6) 

Other (I) 

Total $ (21) $ (48) 

(a) The decreases are related to th e impact of th e U.S. federal corporate income tax rate reduction from 35% to 2 1%, as enacted by th e TCJA, effective Jan uary I, 2018. See Note 6 to 
the Financial Statements fo r additional information . 

Earnings 

et Income s 
Special items, gains (losses), after-tax (a) 

(a) There are no items management considers special for th e periods presented . 

Three Mo nths Ended 

Sept embe r 30, 

20 18 2017 

66 $ 65 $ 

Nine Months Ended 

September 30, 

2018 20 17 

188 $ 161 

Earnings increased for the nine month period in 20 18 compared with 20 17, primaril y due to higher sales volumes driven by favorable weather, higher base 
elect ricity and gas rates effective July I , 20 I 7 and returns on additional envi ronmental capital investments, partia lly offset by higher other operat ion and 
mai ntenance expense and hi gher depreciation expense. 

The table bel ow quantities the changes in the components ofNet In come between these periods, whi ch reflect amounts classified as Adjusted Gross Margin s 
on a separate line and not in their respective Statement o flncome line items. 
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Three Mont hs Nine Mo nths 

Adjusted Gross Margins $ (5) $ 19 

Other operation and main tenance (II) (23 ) 

Depreciation (I) (II) 

Taxes, oth er lh an income (3) 

Other Income (Expense) - net 

Interest Expense (3) (4) 

Income Taxes 21 48 

Net Income $ $ 27 

Adjusted Gross Margins 

"Adj u sted Gross M arg ins" is a non-GAAP fina ncial performance measure t hat m anagement utilizes as an indicato r of the performa nce of it s business. See 
PPL's "Results of Opera tio ns- Adjusted Gross Margins" for an explanation of why management believes this measure is useful and the factors underlying 
changes between periods. Within PPL's di scussion , LG&E's Adjusted Gross Margins are included in "Kentucky Adjusted Gross Margins ." 

The fo llowing tables contai n the components from the Stateme nts of lncome that are included in thi s non-GAAP financial measure and a reconci liation to 
"Operating lncome" for the pe riods ended Septe mber 30 . 

20 t 8 Th ree Months 20t 7 Three Mo nths 

Adjusted G ross Operating Inco me Adjusted Gross Operating Income 
Margins Other (a) (b) Marg ins Other (a) (b) 

Operating Revenues $ 362 $ $ 362 $ 363 $ s 363 

Operating Expenses 

Fuel 83 83 76 76 

Energy purchases, includ ing afliliate 19 19 21 21 

Other operation and maintenance 10 85 95 13 74 87 

Depreciation 8 4 1 49 40 47 

Taxes, other than income 2 9 7 

Total Operating Expenses 122 133 255 118 121 239 

Total s 240 s (133) s 107 $ 245 $ (121) $ 124 

2018 ' ine Mo nths 2017 Ni ne Months 

Adj usted Gross Operating Income Adj usted G ross Opera ting Income 
Margins Other (a) ( b) Ma rgi ns Ot her (a) (b) 

Operating Revenues $ t , li6 $ $ 1,116 s 1,078 $ $ t ,078 

Operating Expenses 

Fuel 234 234 225 225 

Energy purchases, including affiliate 131 131 115 115 

Other operation and maintenance 29 248 277 33 225 258 

Deprec iation 23 123 146 24 112 136 

Taxes, other than income 2 25 27 3 22 25 

Total Operating Expenses 419 396 815 400 359 759 

Total $ 697 s (396) $ 301 s 678 $ (359) $ 319 

(a) Represents amounts excluded from Adjusted Gross Margins. 
(b) As reported on the Statements of Income. 
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KU: Statement of Income Analysis, Earnings and Adjusted Gross Margins 

Statement of Income Analysis 

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

Three Mo nths inc Mo nths 

20 18 20 17 $Cha nge 20 18 2017 S C hange 

Operating Revenues 

Retail and wholesale $ 445 $ 457 $ ( 12) $ 1,322 $ 1,295 s 27 

Electric revenue from affiliate 2 3 (I) 10 8 2 

Total Operating Revenues 447 460 ( 13) 1,332 1,303 29 

Operating Expenses 

Operation 

Fuel 123 126 (3) 375 351 24 

Energy purchases 4 14 13 

Energy purchases from affiliate 2 2 1 23 (2) 

Other operation and maintenance 114 104 10 331 312 19 

Depreciation 70 67 208 188 20 

Taxes, other than income 9 9 26 24 2 

Total Operating Expenses 326 3 12 14 975 911 64 

Other Income (Expense) - net (4) 5 

Interest Expense 24 24 74 72 2 

Income Taxes 21 47 (26) 59 120 (61) 

Net In come $ 77 77 $ $ 225 $ 196 $ 29 

Operating Revenues 

The increase (decrease) in operating revenues for the periods ended September 30, 20 18 compared with 2017 was due to : 

Three Mo nt hs Nine Mo nths 

Vo lumes (a) $ 8 $ 

Base rates 

ECR 4 

TCJA refund (b) (16) 

DSM ( I) 

Fuel and other energy prices (4) 

Other (4) 

Total $ (13) $ 

(a) Increases were primarily due to favorable weather in 2018 . 
(b) Represents estimated income tax savings owed to customers related to th e impact of the U.S. federal corporate in come tax rate reduction from 35% to 21 %, as enacted by the 

TCJA, effective January 1, 2018 . See Note 7 to the Financial Statements for additional information . 

Fuel 

64 

26 

10 

(58) 

(7) 

(2) 

(4) 

29 

Fuel increased $24 million fo r the nine months ended September 30 , 2018 compared with 2017, primarily due 10 a $30 million increase in volumes driven by 
weather in 2018, partially of!Set by a $6 million decrease in commodity costs. 
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Other Operation and Maintenance 

The increase (decrease) in other operation and maintenance for the periods ended September 30, 20 18 compared with 2017 was due to: 

Timing and scope of generation maintenance outages 

Vegetation management 

Storm costs 

Other 

Total 

Depreciation 

$ 

$ 

Three Mo nths Nine Mo nt hs 

$ 6 

4 

4 4 

10 $ 19 

Depreciation increased $20 million for the nine month s ended September 30,2018 compared with 2017, primarily due to an $11 mi ll ion increase related to 
higher depreciation rates effective July I , 2017 and a $6 million increase re lated to additiona l assets placed into service, net of reti rements. 

Income Taxes 

The increase (decrease) in income taxes for the periods ended September 30, 20 18 compared with 2017 was due to: 

Th ree Mo nths ine Months 

Reduction in U.S. federal income tax rate (a) $ (14) s (40) 

Change in pre-tax inco me (10) ( 12) 

Amortization of excess deferred income taxes (a) (2) (8) 

Other ( I) 

Total $ (26) $ (61) 

(a) The decreases are related to the impact o f the U.S. federal corporate in co me tax rate reduction from 3 5% to 2 1%, as enacted by the TCJA, effective January I , 201 8. See Note 6 to 
the Financial Statements for add itional info rmation . 

Earnings 

Net Income $ 

Special items, gains ( losses), after-tax 

Three Months Ended 

September 30, 

20 18 20 17 

77 $ 77 $ 

Ni ne Months Ended 

September 30. 

20 18 20 17 

225 $ 196 

( I ) 

Earnings increased for the nine month period in 2018 compared with 2017, primarily due to hig her sales volumes driven by favorable weather, higher base 
electricity rates effective July I , 201 7 and returns on environmental capital investments, partially offset by higher other operation and maintenance expense 
and higher depreciation expense. 

The table below quantifies the changes in the components ofNet Income between these periods, which reflect amounts classified as Adjusted Gross Margin s 
on a separate line and not in their respective Statement of Income line items. 

Th ree Mo nths Nine Mo nths 

Adjusted Gross Margins $ (14) s 5 

Other operation and maintenance (II ) (23 ) 

Depreciation (2) (15) 

Taxes, other than income (2) 

Other Income (Expense) - net 4 

Interest Expense (2) 

Income Taxes 26 61 

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

Net Income $ $ 29 
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(a) See PPL's "Results of Operations- Segment Earnings- Kentucky Regulated Segment" for detai ls of th e special item. 

Adjusted Gross Margins 

"Adjusted Gross Margin s" is a non-GAAP financial performance measure that management uti lizes as an indicator of the performance of its bu siness. See 
PPL's "Results of Operations - Adjusted Gross Margin s" for an explanation of why management believes thi s measure is useful and the factors underlying 
changes between periods. With in PPL's di scussion , KU's Adjusted Gross Margins are included in "Kentucky Adjusted Gross Margins." 

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

2018 Three Mon ths 2017 Three Months 

Adjusted C ross Opera ting Adjusted Cross Operating 
Margi ns Other (a) Income (b) Margins Other (a) Income (b) 

Operating Revenues $ 447 s s 447 s 460 s s 460 

Operating Expenses 

Fuel 123 123 126 126 

Energy purchases, including affi liate 10 10 6 6 

Other operation and maintenance 16 98 114 17 87 104 

Depreciation 10 60 70 9 58 67 

Taxes, other than income 9 9 9 9 

Total Operating Ex penses 159 167 326 ! 58 154 312 

Total $ 288 s ( 167) s 121 s 302 s (154) s 148 

2018 Nine Mo nths 20 t 7 Nine Mo nths 

Adjusted C ross Operating Adj usted Gross Operating 
Margins Other (a) Income (b) Margins Other (a) Inco me (b) 

Operating Revenues $ 1,332 s s 1,332 $ 1,303 $ s 1,303 

Operating Expenses 

Fuel 375 375 35 1 351 

Energy purchases, including affi liate 35 35 36 36 

Other operation and maintenance 45 286 331 49 263 312 

Depreciation 29 179 208 24 164 188 

Taxes, other than income 25 26 23 24 

Total Operating Expenses 485 490 975 461 450 911 

Total s 847 $ (490) $ 357 $ 842 $ (450) $ 392 

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

The remainderofthis Item 2 in this Fo rm 10-Q is presented o n a combined basis, providing information, as applicable, for all Registrants. 

Liquidity and Capital Resources 

(A ll Registrants) 

The Registrants had the fo llowing at: 

Sept ember 30,20 18 

Cash and cash equivalents 

Short-term debt 

Long-term debt due within one year 

Notes payable with affiliates 

December 3 1. 2 0 1 7 

Cash and cash equivalents 

Short-term debt 

Long-term debt due within one year 

Notes payable with affi liates 

s 

s 

PPL (a) 

842 

1,549 

330 

485 

1,080 

348 

PP L Electric LK E 

s 4 14 s 

$ 49 s 

29 s 
304 

330 

80 

30 

244 

98 

225 

s 

LG&E 

II 

176 

234 

15 

199 

98 

K U 

$ 

s 

(a) At September 30, 2018, $57 million of cash and cash equivalents were denominated in GBP. If these amounts would be remitted as dividen ds, PPL would not anticipate an 
incremental U.S. tax cost. See Note 5 to the Financial Statements in PPL's 2017 Form 1 0-K for additional information on undistributed earnings of WPD. 

Net cash provided by (used in) operating, investing and financing activities for the nine month periods ended September 30, and the changes between 
periods, were as follows. 

PP L P P L Elect r ic LK E LG&E KU 

20 t8 

Operating activities $ 2,210 s 650 s 787 $ 410 $ 

In vesting activities (2 ,466) (837) (825) (420) 

Financing activities 618 552 37 6 

20 17 

Operating activities s 1,754 s 575 s 920 s 418 s 
In vesting activities (2,168) (85 8) (575) (293) 

Financing activities 738 513 (318) (121) 

Cha nge -Cash Provided (Used) 

Operating activities s 456 s 75 $ (133) $ (8) s 
Investing activities (298) 21 (250) (127) 

Financing activities (120) 39 355 127 

Operating Activities 

18 

128 

96 

15 

45 

485 

(404) 

(78) 

501 

(289) 

(188) 

(16) 

(115) 

110 

The components of the change in cash provided by (used in) operating activities for the nine months ended September 30, 20 18 compared with 20 17 were as 
follows . 
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PPL P P L Elect ric LK E LG &E KU 

Change - Ca h Provided (Used) 

Net income s 362 s 83 s 36 s 27 s 29 

Total 

(PPL) 

Non-cash components 

Work ing capital 

Defined benefit plan fu nding 

Other operating activities 

(386) 

134 

274 

72 

$ 456 

(39) 

13 

(4) 

22 

s 75 

(88) (44 ) (69) 

49 78 76 

(94) (56) (31) 

(36) (13) (2 1) 

s ( 133) s (8) s (16) 

PPL's cash provided by operat ing activ ities in 2018 increased $456 mill ion compared wi th 2017 . 
et income increased $362 million between peri ods and inc luded a decrease in non-<:ash charges of$386 mill ion . The decrease in no n-<:ash charges 

was primarily du e to an increase in unrealized ga in on hedgi ng acti viti es and an increase in the U.K. net peri odi c defi ned ben e fi t cred its (primaril y 
due to an increase in expec ted return s on higher asset balances) part ia ll y offset by an increase in depreciatio n expense (primaril y due to additi onal 
asse ts pl aced into servi ce, net o f retirements, re la ted to the ongoi ng e ffort s to ensure the rel iab ility of the deli very system, the replacement o f ag in g 
in frastructure, the roll-out of th e Act 129 Smart Mete r prog ram and hig her depreciati on rates effect ive Ju ly I, 201 7). 

The $ 134 million increase in cash fro m changes in working capita l was primaril y due to a decrease in unbill ed revenue (primaril y due to colder 
weather in the fourt h quarter of20 17), a decrease in ne t regula tory assets and liabiliti es (primarily due to an increase in regul ato ry liabilities due to 
the impact of the TCJA and ti ming o f rate recovery mechan isms) an d an increase in accounts payab le (p rima ril y due to t imin g of payments). 

De fi ned benefi t p lan fu nd ing was $274 million lower in 20 18. Th e decrease was primarily due to the acce lerat io n ofWPD's contrib ut ions to it s U. K. 
pension plans in 20 17. 

(PPL Electric) 

PPL Electric's cash provided by opera ti ng acti vi t ies in 20 18 increased $75 millio n co mpared wi th 201 7. 

(LKE) 

Net inco me increased $83 million between th e periods and included a decrease in no n-cash charges of$3 9 milli on . The decrease in non-cash 
charges was primari ly dri ven by a dec rease in deferred inco me tax expense (primaril y due to boo k versus tax plant timing differences and net 
operating losses) partia ll y off et by an increase in depreciation expense (pri mari ly du e to add itional assets placed into service, net of retirements, 
rel ated to th e ongoing effo rt s to ensure the re liab ility o f the delivery system, th e replacement of aging infrastruc tu re as we ll as the ro ll-out of the Act 
129 Smart Meter program). 

The $13 mi ll ion increase in cash from changes in work ing cap ital was primarily d ue to a d ecrease in accounts receivab le (which was prima ril y due to 
tax proceed s fro m the filing of the 20 17 federal income tax return), a decrease in unbilled reven ues (primaril y due to colder weather in the fo urth 
quart er of20 17) and a decrease in materials and suppl ies within Other (primarily due to in ventory op timization efforts) parti a ll y offset by an in crease 
in net regu latory assets and liabi li t ies (primarily due to a decrease in the transmission serv ice charge regulatory liabiliry as a resul t of the June I , 
201 8 Transmission Formula Rate filin g, an increase in recoverable sto rm costs and an increase in recoverabl e costs related to the Act 129 Smart 
Meter program). 

Th e $22 mi llion in crease in cash provid ed by o ther operat ing acti vities was primaril y d ue to an increase in non-current regu lato ry li abilities 
(primarily du e to the TCJA regula to ry liab ility) partially o ffset by an increase in non-current regulatory assets (primaril y due to recoverabl e stom1 
cos ts). 

LKE's cash provided by opera ting activities in 20 18 decreased $ 133 million compared with 20 17. 
Ne t income increased $36 mi ll ion be tween the periods and incl ud ed a decrease in non-cash charges of$88 mill ion . The decrease in non-cash 
charges was pri mari ly d riven by a decrease in deferred income tax expense (primari ly due to book versus tax pl ant timing d ifferences and the 
impacts of federa l and sta te tax reform), partially offset by an increase 
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(LG&E) 

in depreciation expense (primarily due to higher depreciation rates effective July 1, 2017 and additional assets placed into service, net of 
retirements). 

The increase in cash from changes in working capital was primarily driven by a decrease in other current liabilities (primarily due to timing of 
payments), a decrease in net regulatory assets and liabilities (primarily due to the impact of the TCJA and timing of rate recovery mechanisms), an 
increase in accounts payable (primarily due to timing of payments) and a decrease in unbilled revenues (primarily due to colder weather in the fourth 
quarter of20 1 7), partially offSet by a decrease in taxes payable (primarily due to timing of payments), and an increase in fuel inventory (primarily 
due to timing of fuel purchases and payments). 

Defined benefit plan funding was $94 million higher in 2018. 

The decrease in cash from LKE's other operating activities was primarily driven by an increase in ARO expenditures. 

LG&E's cash provided by operating activities in 2018 decreased $8 million compared with 2017. 

(KU) 

Net income increased $27 million between the periods and included a decrease in non-cash charges of$44 million. The decrease in non-cas.h 
charges was primarily driven by a decrease in deferred income tax expense (primarily due to book versus tax plant timing differences and the 
impacts offederal and state tax reform), partially offSet by an increase in depreciation expense (primarily due to higher depreciation rates effective 
July 1, 2017 and additional assets placed into service, net of retirements). 

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

Defined benefit plan funding was $56 million higher in 2018. 

KU's cash provided by operating activities in 2018 decreased $16 million compared with 2017. 
Net income increased $29 million between the periods and included a decrease in non-cash charges of$69 million. The decrease in non-cash 
charges was primarily driven by a decrease in deferred income tax expense (primarily due to book versus tax plant timing differences and the 
impacts of federal and state tax reform), partially offSet by an increase in depreciation expense (primarily due to higher depreciation rates effective 
July 1, 2017 and additional assets placed into service, net of retirements). 

The increase in cash from changes in working capital was primarily driven by a decrease in net regulatory assets and liabilities (primarily due to the 
impact of the TCJA and the timing of rate recovery mechanisms), an increase in taxes payable (primarily due to timing of payments), a decrease in 
unbilled revenues (primarily due to colder weather in the fourth quarter of20 17), partially offset by an increase in fuel inventory (primarily due to 
timing of fuel purchases and payments). 

Defined benefit plan funding was $31 million higher in 2018. 

The decrease in cash from KU's other operating activities was primarily driven by an increase in ARO expenditures. 

Investing Activities 

(All Registrants) 

Expenditures for Property, Plant and Equipment 

Investment in PP&E is the primary investing activity of the Registrants. The change in cash used in expenditures for PP&E for the nine months ended 
September 30,2018 compared with 2017 was as follows. 
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PPL PPL Electric LKE LG&E KU 

Decrease (Increase) s (192) $ 16 s (247) s (127) s (122) 

For PPL, the increase in expenditures was due to higher project expenditures at LKE, LG&E and KU partially offset by lower project expenditures at WPD 
and PPL Electric. The increase in expenditures for LKE, LG&E and KU was primarily due to increased spending for environmental water projects at LG&E's 
Mill Creek and Trimble County plants and increased spendi ng for environmental water projects at KU's Ghent plant. The decrease in expenditures at WPD 
was primarily due to a decrease in expenditures to enhance system reliability partially offset by an increase in foreign currency exchange rates. The decrease 
in expenditures for PPL Electric was primarily due to timing differences on capital spending projects related to the ongoing efforts to improve reliabi li ty and 
replace aging infrastructure. 

Financi ng Activities 

(All Registrants) 

The components of the change in cash provided by (used in) financing activities for the nine months ended September 30,2018 compared with 2017 were as 
follows. 

Change - Cash Provided (Used) 

Debt issuance/retirement, net 

Total 

Debt issuance/retirement with affiliate, net 

Stock issuances/redemptions, net 

Dividends 

Capital contributions/distributions, net 

Change in short- term debt, net 

Notes payable with affiliate 

Other financing activities 

PPL 

s 

s 

PPL Electric 

(703) s (72) 

403 

(46) (40) 

(146) 

2 12 295 

14 2 

( 120) $ 39 

LKE LG&E KU 

s 91 s 100 s 
250 

37 

99 43 

55 (44) 

(141) (10) 

s 355 s 127 s 

See ote 8 to the Financial Statements in this Form I 0-Q for information on 2018 short-tem1 and long-term debt activity, equity transactions and PPL 
dividends. See ote 7 to the Financial Statements in the Registrants' 2017 Form I 0-K for information on 20 17 activity. 

Credit Facilities 

(9) 

(25) 

45 

99 

110 

The Registrants maintain credit facilities to enhance liquidity, provide credit support and provide a backstop to commercial paper programs. Amounts 
borrowed under these credit facilities are reflected in "Short-term debt" on the Balance Sheets except for borrowings under LG&E's term loan agreement 
which are reflected in "Long-term debt" on the Balance Sheets. At September 30, 2018, the total conunitted borrowi ng capacity under credit facilities and the 
borrowings under these facilities were: 
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External 

Letters of 
Credit 

a nd 
Committed Commercial Unused 
Capacit)' Borrowed Paper Issued Ca pacity 

PPL Capital Funding Credit Facilities s 1,350 s $ 71 I s 639 

PPL Electric Credit Facility 650 649 

LKE Credit Facil ity 75 75 

LG&E Credit Facility 700 200 176 324 

KU Credit Facilities 598 326 272 

TotaiLKE 1,373 200 502 671 

Total U.S. Credi t Facilities (a) $ 3,373 $ 200 $ I ,2 14 $ I ,959 

Total U.K. Credit Facilities (b) £ 1,185 £ 427 £ £ 756 

(a) The commitments under the U.S. credit facilities are provided by a diverse bank group , with no one bank and its affiliates prov id ing an aggregate commitment of more th an the 
fo llowin g percentages of the total committed capacity : PPL- I 0%, PPL Electric- 7%, LKE- 18%, LG&E- 33% and KU- 3 7%. 

(b) The amounts borrowed at September 30, 20 18 were a USD-denom inated borrowing of $200 million and GBP-denominated borrowings which equated to $354 million. The 
unused capacity refiects the USD-denominated borrowing amount borrowed in GBP o f £ 156 million as of the date borrowed. At September 30, 20 18, the USD equivalent of 
unused capacity under the U.K. committed cred it facilities was $ 1.0 billion . 

The commitments under the U.K. credit facilities are provided by a diverse bank gro up , with no one bank pro viding more than 17% of the total committed capacity . 

See Note 8 to the Financial Statements for further discussion ofthe Registrants' credit fucilities. 

Intercompany (LKE, LG&E and KU) 

LKE Credit Facil.ity 

LG&E Money Pool (a) 

KU Money Pool (a) 

s 

Co mmitted 
Capacity 

300 $ 

500 

500 

Borrowed 

80 

Non-affil iate Used 
Capacity 

s 
176 

12 8 

s 

Unused 
Ca pacity 

220 

324 

372 

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

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

Commercial Paper (A ll Regisrranrs) 

PPL, PPL Electric, LG&E and KU maintain commercial paper programs to provide an additional financing sou rce 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 
Facili ty. The following commercial paper programs were in place at September 30,2018 : 

Co mmercia l 
Paper Unused 

Ca pacity lssua nccs Ca pacity 

PPL Capital Funding s 1,000 s 691 $ 309 

PPL Electric 650 650 

LG&E 350 176 174 

KU 350 128 222 

TotaiLKE 700 304 396 

TotaiPPL s 2,350 s 995 s 1,355 
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Long-term Debt (A ll Registrants) 

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

(PPL) 

Equity Securit ies Activities 

Equity Forward Contracts 

In May 2018, PPL completed a registered underwritten public offering of 55 million shares of its common stock. In connection with that offering, the 
underwriters exercised an option to purchase 8.25 million additional shares ofPPL commo n stock solely to cover over-allotments. 

In connection with the registered public offering, PPL entered into forward sa le agreements with two counterparties covering the 63.25 million shares ofPPL 
common stock . Full settlement of these forward sale agreements will occur no laterthan ovember 2019. PPL on ly receives proceeds and issues shares of 
common stock upon any settlements of the forward sale agreements. PPL intends to use net proceeds that it receives upon any settlement for general corporate 
purposes. 

In September 2018, PPL settled a portion ofthe initial forward sa le agreements by issuing 20 million shares ofPPL common stock , resulting in net cash 
proceeds of$520 million. 

See Note 8 to the Financial Statements for additiona l information. 

ATM Program 

For the nine months ended September 30, 20 18, PPL issued 4.2 million shares of common stock and received proceeds of$119 million. See Note 8 to the 
Financial Statements for further discussion of the ATM program. 

Common Stock Dividends (PPL) 

ln August 2018, PPL declared a quarterly common stock dividend , payable October I , 20 18, of 41.0 cents per share (equivalent to $1 .64 per annum). Future 
dividends, declared at the discretion of the Board of Directors, will depend upon future earnings, cash flows, financial and legal requirements and other 
factors. 

Rating Agency Actions 

(All Registrants) 

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

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

The credit ratings of the Regi strants and their subsidiaries affect their liquidity, access to capita l markets and cost of borrowing under their credit facilities. A 
downgrade in th e Registrants' or their subsidiaries' credit ratings could result in higher borrowing costs and reduced access to capita l markets. The Registrants 
and their subsidiaries have no credit rating tri ggers that wou ld result in the reduction of access to capital markets or the acce lerat ion of maturity dates of 
outstanding debt. 

The rating agenc ies have taken the following actions related to the Registrants and their subsidiaries during 20 18: 
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(PPL) 

ln March 20 18, Moody's and S&P assigned ratings of Baa I and A-to WPD (So uth Wales)'s £30 mill ion 0 .0 I% Index- linked Senior Notes due 2036 . 

ln May 20 18, Moody's and S&P assigned ratings of Baa I and A-to WPD (West Midlands)'s £30 mill ion 0 .01 % Index -linked Senior Notes due 2028. 

ln October 20 18, Moody 's and S&P assigned ratings of Baa3 and BBB+ to WPD pic's £350 mi llion 3.5% Senior Notes due 2026. 

(PPL and PPL Electric) 

In June 20 18, Moody's and S&P assigned ratings of AI and A to PPL Electri c's $400 million 4. 15% First Mortgage Bonds due 2048. 

(PPL. LKE and LG&E) 

In February 20 I 8, Moody 's assigned a rating of A I and S&P confirmed its rating of A to the Co unty of Trimble, Kentucky's $28 million 2.30% Pollution 
Control Revenue Bonds, 200 I Series A (Lo ui svi lle Gas and Electric Company Project) due 2026, previously issued on behalfofLG&E. 

ln April 20 I 8, Moody's assigned a rating of A I and S&P confirmed its rati ng of A to the County ofTrimble, Kentucky's $35 million 2.55 % Pollution Cont rol 
Revenue Bonds, 200 I Series B (Louisvi lle Gas and Elec tric Company Project) due 2027 , previously issued on behalf ofLG&E. 

ln Apri l 2018, Moody's assigned a rating of A I and S&P confirmed its rating of A to the Cou nty of Jefferson, Kentucky's $35 million 2.55 % Pollution 
Control Revenue Bonds, 200 I Series B (Louisville Gas and Electric Company Project) due 2027, previously issued on behalf of LG&E. 

Ratings Triggers 

(PPL, LKE. LG&E and KU) 

Various deri vative and non-derivative con tracts, includi ng contracts for the sale and purchase of electricity and fuel , commodity transportation and storage, 
intere t rate and foreig n currency instruments (fo r PPL), contain provisions that require the posting of additiona l co llateral or permit the counterparty to 
terminate the contract , ifPPL's, LKE's, LG&E's or K 's or thei r subsidiaries' cred it rating, as applicable, were to fa ll below investment grade. See ote 14 to 
the Financial Statements fora d iscussion of"Credit Risk-Related Contingent Features," including a discussion oft he potential additio nal collateral 
requirements for PPL, LKE and LG&E for derivative con tracts in a net liability position at September 30,20 18 . 

(All Registrants) 

For add itiona l information on the Registrants' liquidity and capital resources, see "Item 7. Combined Management's Discussion an d Analysis of Financial 
Con dition and Results of Operations," in th e Registrants' 20 I 7 Form I 0-K. 

Risk Management 

Market Risk 

(All Registrants) 

See Notes I 3 and 14 to the Financial Statements for information about the Registrants' risk management objec tives, va luation techniques and accounting 
designations. 

The forward-looking in formation presented below provides estimates of what may occur in the future, a suming certain adverse market conditions and model 
assu mption . Actual future results may differ mat erially fro m those presented. These are not 
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precise indicators of expected future losses, but are rather on ly indicators of possible lo se unde r normal market conditions at a given confidence level. 

Interest Rate Risk 

The Registrants and their subsidiaries issue debt to finance their operations, which exposes them to interest rate risk . The Regi strants and their subsidiaries 
utilize various financial derivative instruments to adjust the mix of fixed and fl oa ting interest ra tes in their debt portfolios, adjust the duration of their debt 
portfolios and lock in benchmark interest rates in antici pation offuture fi nan c ing, when appro priate. Risk limits under the risk management program are 
designed to balance risk exposure to volatili ty in interest ex pen se and changes in the fair va lue of the debt portfolios due to changes in the absolute level of 
interest rates. ln addition, the interest rate risk of certain subsidiaries is potentially mitigated as a result of the existi ng regulatory framework or the timing of 
rate cases. 

The following interest rate hedges were ou tstanding at Sep tember 30,2018. 

PPL 

Cash now hedges 

Interest rate swaps (c) 

Cross-currency swaps (c) 

Econom ic hedges 

Interest rate swaps (d) 

Econom ic hedges 

Interest rate swaps (d) 

LG&E 

Economic hedges 

Interest rate swaps (d) 

(a) Includes accrued interest, if app licable . 

Exposure 
~I edged 

$ 97 $ 

702 

147 

147 

147 

Fair Va lue. 
Net - Asset 

(Liabilit y) (a) 

s 
125 

(19) 

(19) 

(19) 

Effort of a 
I 0% Adve rse 

Movl• me nt 
in Rates (b) 

(I) 

(78) 

(2) 

(2) 

(2) 

Ma turities 
Ra nging 
Through 

2026 

2028 

2033 

2033 

2033 

(b) Effects of adverse movements decrease assets or increase liabilities, as applicable, which could result in an asset becoming a liability . ensitivities represent a 10% adverse 
movement in interest rates, except for cross-currency swaps which also includes a I 0% adverse movement in foreign currency exchange rates. 

(c) Changes in the fair value of these instruments are recorded in eq uity and reclassified into earnings in the same period during which the item being hedged affects earnings. 
(d) Realized change in the fair value of such econo mic hedges are recoverable through regulated rates and any subsequent changes in th e fair valu e of th ese derivatives are included 

in regulatory assets or regulatory liabilities. 

The Registrants are exposed to a potential increase in interest expense and to changes in the fair value of their debt portfolios. The estimated impact of a l 0% 
adverse movement in interest rates on interest expense at September 30, 2018 was in significant for PPL, PPL Elect ri c, LKE, LG&E and KU. The estimated 
impact of a l 0% adverse movement in interest ra tes on the fa ir va lue of debt at September 30 , 20 18 is shown below. 

PPL 

PPL Electric 

LKE 
LG&E 

KU 

Foreign Currency Risk (PPL) 

s 

10% Adverse 
~1o ,' ement 

in Rat es 

647 

190 

176 

63 

92 

PPL is exposed to foreign curren cy risk primaril y through investments in and ea rn ings of U.K. affiliates . Under its risk management program, PPL may enter 
into fi nancial instruments to hedge certain foreign currency exposures, including 
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translation risk of ex pected earnings, finn commitments, recogni zed asse t or liabilit ies, an ti c ip ated transactio ns and net investments. 

The following foreign currency hedges were o ut tanding at September 30, 20 18. 

Economic hedges (b) £ 

Ex posure 
Hed ged 

1,783 $ 

Fair Va lue, 
et - Asset 

(Liabilit y) 

144 s 

(a) Effects of ad verse movements decrease assets or increase liabi lities, as applicable, which could result in an asset becoming a liability . 
(b) To economically hedge the tran slation risk of expected earnings denominated in GBP. 

(All Registrants) 

Commodity Price Risk 

PPL is exposed to commo dity price risk through its domesti c subsidiarie as described below. 

Effect of a 
tO % 

Adve rse 
Moveme nt 
in Foreig n 
Currency 
Exc hange 
Rates (a) 

(2 16) 

Mat ur ities 
Rang ing 
Thro ugh 

2020 

PPL Electric is requi red to purchase electricity to fulfi ll its obli gation as a PLR. Potentia l commodity price risk is insignificant and mitigated through its 
PUC-approved cost recovery mechanism and full-requi rement supply agreements to serve its PLR customers which transfer the ri sk to energy suppli ers . 
LG&E's and KU's ra tes include certain mechanisms for fuel , fuel-related expenses and energy purchases. ln addit ion, LG&E's rates in clude a mechani sm 
for natural gas su pply expenses. These mechan isms genera ll y provi de for timel y recovery of market price fluctuations associated with these expenses . 

Volumetric Risk 

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

WPD is expo ed to volumetric risk which is significant ly miti ga ted as a result of the method of regu lation in the U.K. Under th e RllO-ED I price control 
regulati ons, recovery of such exposure occurs o n a two year lag. See No te I in PPL's 20 17 Fom1 I 0-K for additional infom1ation on revenue recognition 
under RriO-ED I. 
PPL Electri c, LG&E and K are exposed to volumetric risk on retail sales, mainly due to weather and other economic conditions for which there is 
li mited mitigation between rate cases. 

Credit Risk (All Registrants) 

See otes 13 and 14 to the Financial Sta tements in this Form I 0-Q and "Item 7. Co mbined Management's Discussion and Analysis o f Financia l Condition 
and Results of Operations - Financial Conditi on - Risk Management- Credit Ri sk" in the Registrants' 2017 Form I 0-K for additiona l information. 

Foreign Currency Translation (PPL) 

The va lue of the British pound sterling fluctuates in relation to the U.S. do llar. Chan ges in this exchange rate resulted in a foreign currency translation loss of 
$330 mi ll ion for the nine months ended September 30, 20 18, which primarily reflected a $549 mi llion decrease to PP&E and a $ 1 I 0 million decrease to 
goodwill , partially offset by a $319 million decrease to long-term debt and a $ 10 decrease to other net liabilities. Changes in this exchange rate resulted in a 
foreig n currency translation gain of$194 mill ion for the ni ne months ended September 30,20 17, which primarily refl ected a $345 million increase to PP&E 
and a $75 million increase to goodwill partially offset by a $20 3 million inc rease to long-term debt and a $23 mi lli on increase to other net liabilities. The 
impact of foreign currency translation is recorded in AOC I. 

Related Party Transactions (All Registrants) 

The Reg istrants are not aware of any material ownership interests or operati ng responsibility by senior management in outside partnerships, includ ing leasing 
transactions with variable interest entities, or other entities doin g business wi th the Regi trants. 
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See Note II to the Financial Statements for additional information on related party trnnsactions for PPL Electric, LKE, LG&E and KU. 

Acquisitions, Development and Divestitures (All Registrants) 

The Registrnnts from time to time evaluate opportunities for potential acquisitions, divestitures and development projects. Development projects are 
reexamined based on market conditions and other factors to determine whether to proceed with, modifY or terminate the projects. Any resulting trnnsactions 
may impact future financial results. See Note 8 to the Financial Statements in the Registrnnts' 2017 Form 1 0-K for information on the more significant 
activities. 

Environmental Matters 

(All Registrants) 

Extensive federnl, state and local environmental laws and regulations are applicable to PPL's, PPL Electric's, LKE's, LG&E's and KU's air emissions, water 
discharges and the management of hazardous and solid waste, as well as other aspects of the Registrnnts' businesses. The cost of compliance or alleged non­
compliance cannot be predicted with certainty but could be significant. In addition, costs may increase significantly ifthe requirements or scope of 
environmental laws or regulations, or similar rules, are expanded or changed. Costs may take the form of increased capital expenditures or opernting and 
maintenance expenses, monetary fines, penalties or other restrictions. Many of these environmental law considerntions are also applicable to the operntions 
of key suppliers, or customers, such as coal producers and industrial power users, and may impact the cost for their products or their demand for the 
Registrnnts' services. Increased capital and opernting costs are subject to rnte recovery. PPL, PPL Electric, LKE, LG&E and KU can provide no assurnnces as 
to the ultimate outcome of future environmental orrnte proceedings before regulatory authorities. 

See below for further discussion of the EPA's CCR Rule and Note 10 to the Financial Statements for a discussion of other significant environmental matters 
including Legal Matters, NAAQS, Climate Change, and ELGs. Additionally, see "Item 1. Business- Environmental Matters" in the Registrnnts' 2017 Form 
1 0-K for additional information. 

EPA's CCR Rule (PPL, LKE, LG&E and KU) 

Over the next severn! years, LG&E and KU anticipate undertaking extensive measures, including significant capital expenditures, in complying with the 
provisions of the EPA's CCR Rule. Although LG&E and KU have identified compliance strntegies and are finalizing closure plans and schedules as required 
by the CCR Rule, remaining regulatory uncertainties could substantially impact cqrrent plans. As a result of a judicial settlement, legislative amendments, 
and the EPA's review of the current progrnm, the EPA is in the process of undertaking significant revisions to the CCR Rule. On July 30,2018, the EPA 
published certain amendments to the CCR Rule which include extending the deadline for commencement of closure of certain impoundments from April 
2019 to October 31, 2020. The EPA has announced that additional amendments to the rule will be proposed in late 2018. On August 21, 2018, the D.C. 
Circuit Court of Appeals vacated and remanded portions of the CCR Rule, including the provisions allowing unlined impoundments to continue opernting 
and provisions exempting certain inactive impoundments from regulation. The exact impact of the judicial decision will be highly dependent on the EPA's 
rulemaking actions on remand and any subsequent legal challenges. LG&E and KU are evaluating the specific plan impacts of developments to date and will 
continue to monitor the EPA's ongoing regulatory proceedings. 

In connection with the CCR Rule, LG&E and KU have recorded adjustments to existing AROs beginning in 2015 and continue to record adjustments as 
required. See Note 16 and Note 19 to the Financial Statements in the Registrnnts' 2017 Form 1 0-K for additional information on AROs. LG&E and KU 
continue to perform technical evaluations related to their plans to close impoundments at all of their genernting plants. Although LG&E and KU believe their 
recorded liabilities appropriately reflect their obligations under current rules, changes to current compliance strntegies as a result of ongoing regulatory 
proceedings or other developments could result in additional closure costs. It is not currently possible to determine the magnitude of any potential cost 
increases related to changes in compliance strntegies or plans, and the timing of future cash outflows are indeterminable at this time. As rules are revised, 
technical evaluations are completed, and the timing and details of impoundment closures develop further on a plant-by-plant basis, LG&E and KU will 
update their cost estimates and record any changes as necessary to their ARO liability, which could be material. These costs are subject to rnte recovery. 

New Accounting Guidance (All Registrants) 

See Note 2 and 17 to the Financial Statements for a discussion of new accounting guidance adopted and pending adoption. 
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Application of Critical Accounting Policies (All Registrants) 

Financial condition and results of operations are impacted by the methods, assu mptions and estimates used in the application of critical accounting policies. 
The following table summarizes the accou nting policies by Registrant that are particularly important to an understand ing of the reported financial condition 
or resu lts of operations, and require management to make esti mates or other judgments of matters that are inheren tl y uncertain. See "Item 7. Combined 
Management's Discussion and Analysis ofFinancial Condi tion and Results of Operations" in the Registrants' 20 17 Form I 0-K for a di scussion of each criti cal 
accounting policy . 

PPL 

PPL Electric LKE LG&E KU 

Defined Benefits X X X X X 

Income Taxes X X X X X 

Regulatory Assets and Liabil ities X X X X X 

Price Risk Management X 

Goodwill Impairment X X X X 

AROs X X X X 

Revenue Recognition - Unb illed Revenue X X X 

Income Taxes (All Registrants) 

The Registrants recognized certain provisional amounts relating to the impact of the enactment of the TCJA in their December 3 1, 20 17 financia l statements, 
in accordance with SEC guidance. Included in those provisional amounts were estimates of: tax depreciation , deductible executive compensation, 
accumu lated foreign earnings, foreign tax credits, and deemed dividends from foreign subsidiaries, all of which were based on the interpretation and 
application of various provisions of the TCJA. 

In the third quarter of20 18, PPL filed its consolidated federa l income tax return , which was prepared using guidance issued by the U.S. Treasury Department 
and the IRS since the filing of each Registrant 's 2017 Form I 0-K. According ly, the Registrants have updated the following provisional amounts and now 
consi der them to be co mplete: (I) the amount of the deemed di vidend and assoc iated foreign tax credits relating to the transition tax imposed on 
accumul ated foreign earni ngs as of December 31 , 20 17 ; (2) the amount of acce lerated I 00% " bonus" depreciation PPL is eligible to claim in its 20 17 federal 
income tax return; and (3) the related impacts on PPL's 2017 consolidated federal net operating loss to be carried forward to future periods. In addition, the 
Registrants recorded the tax impact of the U.S. federal corporate income tax rate reduction from 35% to 21 % on the changes to deferred tax assets and 
liabi lities resulting from the completed provisional amounts. The completed provisional amounts related to the tax rate reduction had an insignificant impact 
on the net regulatory liabilities ofPPL's U.S. regulated operations. See ote 6 to the Financial Statements for the final amounts reported in PPL's 2017 federal 
income tax return , provisional adjustment amounts for the year ended December 31 , 2017 , the re lated measurement period adjustments and the resulting tax 
impact fort he three and nine months ended September 30 , 20 18. 

The Registrants' accounting related to the effects of the TCJA on financial results for the period ended December 3 1, 2017 is comp lete as of September 30, 
20 18 with respect to the three items discussed above. The Reg istrants contin ue to analyze the impact of the TCJA on the deductibility of executive 
compensation awarded on or before ovember 2, 2017 . The Registrants do not currently anticipate a material change from what was reflected in the 
December 31 , 2017 financia l statements and expect to record the impact, if any, of changes in the deductibility of executive compensation in the fourth 
quarter of20 18. 
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PPL Corporation 
PPL Electric Utilities Corporation 

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

Kentucky Utilities Company 

Item 3. Quantitative and Qualitative Disclosures About Market Risk 

Reference is made to "Risk Management" in "It em 2. Combi ned Management 's Di scus ion and Analysis ofFinancial Condition and Results ofOperations." 

Item 4. Controls and Procedures 

(a) Evaluation of di closure controls and procedures. 

The Registrants' principal executive officers and principal financia l officers, based on the ir evaluation of the Registrants' disclosure controls and 
procedures (as defined in Rules 13 a-15(e) or 15d-15(e) oft he Securities Exchange Act of 1934) have concluded that, as of September 30,20 18, the 
Registrants' disclosure controls an d procedures are effective to ensure that material information relating to the Regi stran ts and their consolidated 
subsidiaries is recorded, processed, summarized and reported within the time periods specified by the SEC's rules and forms, particularly during the 
period for which thi quarterly report has been prepared. The aforementioned principal officers have concluded that the disclosure contro ls and 
procedures are also effective to ensure that information required to be disc losed in reports fil ed unde r the Exchange Act is accumulated and 
communicated to management, including the principal executive an d principal financia l officers, to allow for timely deci sions regarding required 
disclosure. 

(b) Change in internal contro ls over financia l reporting. 

Th e Registrants' principal executive officers and principal financia l o fficers have conc luded that there were no changes in the Registrants' in ternal 
control over fi nancial reporting during the Registrants' th ird fisca l quarter th at have materiall y affected, or are reasonably likely to materia ll y affect, 
the Regi strants' internal control over financial reporti ng. 

PART II. OTHER INFORMATION 

Item 1. Legal Proceedings 

For information regard in g legal , tax , regulato ry, environmental or other ad ministrative proceedi ngs that became reportable events or were pending in the 
third quarterof201 8, which information is incorporated by reference into this Part ll , see: 

"Item 3. Legal Proceedings" in each Registrant's 20 17 Form I 0-K: and 
otes 7 and I 0 to the Financial Statements. 

Item 1A. Risk Factors 

There have been no material changes in the Registrants' risk factors from those di sclosed in "Item I A. Ri sk Factors" of the Registrants' 2017 Form I 0-K. 

Item 4. Mine Safetv Disclosures 

ot applicabl e. 

Item 5. Other Information 

Effective October 25,20 18, the Compensation, Governance and ominating Committee approved amendments of th e 2012 Amended and Restated Stock 
Incentive Plan and the Incentive Compensation Plan for Key Employees. The amendments add a o ne-year minimum vesting requirement for equity awards 
with the exception ofchange-in <ontro l events; death , retirement and di sabi lity ; and addi t ional awards issued in the aggregate up to 5% ofthe authorized 
shares that can be issued und er the respec tive equity plan. 
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Item 6. Exhibits 

The following Exhibits indicated by an asterisk preced ing the Ex hib it number are fi led herewith . The balance of the Ex hib its has heretofore been filed with 
the Commi ssion and pursuant to Rule 12(b)-32 are incorporated herein by reference . Exhibits indicated by a LJ are tiled or listed pursuant to Item 60 I (bXI 0) 
(i ii) of Regu lation S-K. 

•r llOial 

•r HOCbl 

~ 

~ 

-Suppl emental Indenture o. 6, dated as of August I , 20 18, to Indenture, dated as of October I , 20 I 0, between Kentucky Utilities 
Company and Th e Bank of ew York Mellon, as Trustee 

- 20 18 Series A Carm ll County Loan Agreement , dated as of August I , 201 8, by and between Kentucky Utilities Company and 
County ofCarmll , Kentucky 

- Amended and Restated Trust Deed, dated August 14 , 201 8, by and among Western Power Di stri bution (East Midlands) pic, 
Western Power Di stribut ion (South Wales) pic , Western Power Di stribution (South West) pic and Weste rn Power Distribution (West 
Midlands) pic as Issuers, and HSBC Co rporate Trustee Company (UK) Limited as ote Tru stee 

- Trust Deed , dated October 16 , 20 18, between Western Power Di stribution pic as Issuer, and HSBC Corporate Trustee Company 
(UK) Limited as Trustee 

-Amended and Restated Incentive Co mpensation Plan for Key Employees, effective October 25 , 2018 

- PPL Corporation Amended and Restated 2012 Stock Incentive Pl an, effecti ve October 25 , 2018 

- PPL Corporati on and Sub si diaries Computation of Ratio of Earnings to Co mbined Fixed C harges and Preferred Stock Dividends 

- PPL Electric Utiliti es Corporation and Subsidi aries Co mputation of Ratio of Earnings to Combined Fixed Charges and Preferred 
Stock Di vidends 

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

- Louisville Gas and Electric Co mpany Computation o f Ratio of Earni ngs to Fixed Charges 

-Kentucky Ut ilities Company Computation of Ratio of Earnings to Fixed Charges 

Cert ification s pursuan t to Section 302 of the Sarbanes-Oxley Act of2002 for th e quarterly period ended September 30. 2018 filed by the followin ~ officers 
fo r the followin~ companies: 

5..llil 
~ 

~ 

~ 

~ 

.2l.ill 

.2l.W 

.2.l.fh.) 

~ 

~ 

- PPL Corporat ion 's principal executive officer 

- PPL Corporation's principal financ ia l officer 

- PPL Electric Utili ti es Corporation's prin cipal execu tive officer 

- PPL Electric Uti litie Corporation's principal financia l officer 

- LG&E and KU Energy LLC's prin cipal execu tive officer 

- LG&E and KU Energy LLC's principal financial officer 

- Louisville Gas and Electric Company 's principal executive officer 

- Louisville Gas and Electri c Co mpany 's principal fin ancial officer 

- Kentucky Utili ties Co mpany's principal executive officer 

-Kentucky Utilities Co mpany's principal financial officer 

Certifications pu rsua nt to Section 906 of the Sarbanes-Oxley Act of2002. fort he quarterly period ended September 30. 2018. furnished by the fo llowing 
officers for th e followin~ companies: 

~ 

~ 

~ 

~ 

~ 

- PPL Corporation 's princi pal executive officer an d principal financial officer 

- PPL Electric Utilities Corporation's prin cipal executive officer and principal financial officer 

- LG&E and KU Energy LLC's principal executive officer and principal finan cial officer 

- Loui svi lle Gas and Electric Company's princi pal execut ive officer and principal financ ial officer 

-Kentucky Uti lities Co mpany's principal executive officer and principal financ ial officer 
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SIGNATURES 

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

Date: November 1, 20 18 

Date: November 1, 20 18 

Date: November 1 , 20 18 
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PPL Como ration 

(Registrant) 

Is/ Stephen K. Breininger 

Stephen K. Breininger 
Vice President and Controller 

(Principal Accounting Officer) 

PPL Electric Utilities Cornoration 

(Registrant) 

Is/ Marlene C. Beers 

Marlene C. Beers 
Vice President-Finance and Regulatory Affairs and 

Controller 

(Principal Financial Officer and Principal Accounting 
Officer) 

LG&E and KU Energy LLC 

(Registrant) 

Louisville Gas and Electric Company 

(Registrant) 

Kentucky Utilities Company 

(Registrant) 

Is/ Kent W. Blake 

Kent W. Blake 
ChiefFinancial Officer 

(Principal Financial Officer and Principal Accounting 
Officer) 
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SUPPLEMENTAL INDENTURE NO.6 

SUPPLEMENTAL INDENTURE No. 6, dated as of the 1st day of August, 2018, made and entered into by and between 
KENTUCKY UTILITIES COMPANY, a corporation duly organized and existing under the laws of the Commonwealths of Kentucky 
and Virginia, having its principal corporate offices at One Quality Street, Lexington, Kentucky 40507 (hereinafter sometimes called the 
"Company"), and THE BANK OF NEW YORK MELLON, a New York banking corporation, having its corporate trust office at 500 
Ross Street, 12th Floor, Pittsb~rgh, Pennsylvania 15262 and having its principal place of business at 225 Liberty Street, New York, 
New York I 0281 (hereinafter sometimes called the "Trustee"), as Trustee under the Indenture, dated as of October I, 20 I 0 (hereinafter 
called the "Original Indenture"), between the Company and said Trustee, as heretofore supplemented, this Supplemental Indenture No. 
6 being supplemental thereto. The Original Indenture, as heretofore supplemented, and this Supplemental Indenture No. 6 are 
hereinafter sometimes, collectively, called the "Indenture." 

Recitals of the Company 

The Original IndentUre was authorized, executed and delivered by the Company to provide for the issuance from time to time of 
its Securities (such term and all other capitalized terms used herein without definition having the meanings assigned to them in the 
Original Indenture), to be issued in one or more series as contemplated therein, and to provide security for the payment of the principal 
of and premium, if any, and interest, if any, on such Securities. 

The Company has heretofore executed and delivered supplemental indentures for the purpose of creating series of Securities as 
set forth in Exhibit A hereto. 

The Original Indenture and Supplemental Indentures No. I, No. 2 and No. 3, and fmancing statements in respect thereof, have 
been duly recorded and filed in the various official records in the Commonwealth of Kentucky as set forth in Supplemental Indenture 
No. 4, and Supplemental Indenture No. 4 has been duly recorded and filed in the various official records in the Commonwealth of 
Kentucky as set forth in Supplemental Indenture No. 5. 

Supplemental Indenture No. 5 has been duly recorded and filed in the various official records in the Commonwealth of 
Kentucky as set forth in Exhibit B hereto. 

Pursuant to Article Three of the Original Indenture, the Company wishes to establish a series of Securities, such series of 
Securities to be hereinafter sometimes called "Securities of Series No. 9". 

As contemplated in Section 301 of the Original Indenture, the Company further wishes to establish the designation and certain 
terms of the Securities of Series No. 9. The Company has duly authorized the execution and delivery of this Supplemental Indenture 
No. 6 to establish the designation and certain terms of such series of Securities and has duly authorized the issuance of such Securities; 
and all acts necessary to make this Supplemental Indenture No. 6 a valid agreement of the Company, and to make the Securities of 
Series No. 9 valid obligations of the Company, have been performed. 

NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE NO. 6 WITNESSETH, that, for and in consideration of the 
premises and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and in order to 
secure the payment of the principal of and premium, if any, and interest, if any, on all Securities from time to time Outstanding and the 
performance of the covenants therein and in the Indenture contained, the Company hereby grants, bargains, sells, conveys, assigns, 
transfers, 
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mortgages, pledges, sets over and confirms to the Trustee, and grants to the Trustee a security interest in and lien on, the real property 
specifically referred to in .Exhibit C attached hereto and incorporated herein by reference and all right, title and interest of the Company 
in and to all property personal and mixed located thereon (other than Excepted Property), as and to the extent, and subject to the terms 
and conditions, set forth in the Original Indenture, as heretofore amended; and it is further mutually covenanted and agreed, for the 
benefit of the Holders of the Securities of Series No.9, as follows: 

ARTICLE ONE 

SECURITIES OF SERIES NO.9 

SECTION 101. Creation of Series No.9. 

There is hereby created a series of Securities designated "First Mortgage Bonds, Collateral Series 20 l8CCA", and the Securities 
of such series shall: 

(a) be issued in the aggregate principal amount of $17,875,000 and shall be limited to such aggregate principal amount 
(except as contemplated in Section 301(b) of the Original Indenture); 

(b) be dated September 5, 2018; 

(c) have a Stated Maturity of February I, 2026, subject to prior redemption by the Company; 

(d) have such additional terms as are established in an Officer's Certificate as contemplated in Section 301 of the 
Original Indenture; and 

(e) be in substantially the form or forms established therefor in an Officer's Certificate, as contemplated by Section 201 
of the Original Indenture. 

ARTICLE TWO 

MISCELLANEOUS PROVISIONS 

SECTION 201. Single Instrument. 

This Supplemental Indenture No. 6 is an amendment and supplement to the Original Indenture as heretofore amended and 
supplemented. As amended and supplemented by this Supplemental Indenture No. 6, the Original Indenture, as heretofore 
supplemented, is in all respects ratified, approved and confmned, and the Original Indenture, as heretofore supplemented, and this 
Supplemental Indenture No. 6 shall together constitute the Indenture. 

SECTION 202. Trustee. 

The Trustee accepts the amendment of the Original Indenture effected by this Supplemental Indenture No.6 upon the terms and 
conditions set forth in the Original Indenture, as heretofore amended and 
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supplemented, including the terms and provisions defining and limiting the liabilities and responsibilities of the Trustee, which terms 
and provisions shall in like manner defme and limit its liabilities and responsibilities in the performance of the trust created by the 
Original Indenture, as heretofore amended and supplemented, and as hereby amended. The Recitals of the Company contained in this 
Supplemental Indenture No. 6 shall be taken as the statements of the Company, and the Trustee assumes no responsibility for their 
correctness and makes no representations as to the validity or sufficiency of this Supplemental Indenture No.6. 

SECTION 203. Effect of Headings. 

The Article and Section headings in this Supplemental Indenture No. 6 are for convenience only and shall not affect the 
construction hereof. 

This instrument may be executed in any number of counterparts, each of which so executed shall be deemed to be an original, 
but all such counterparts shall together constitute but one and the same instrument. 

IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture No. 6 to be duly executed as of the day 
and year first written above. 

ATTEST: 

Is/ John R. Crockett ill 

Name: 

Title: 

John R. Crockett ill 

General Counsel, Chief Compliance 

Officer and Corporate Secretary 
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KENTUCKY UTILITIES COMPANY 

By: Is/ Daniel K. Arbough 

N arne: Daniels K. Arbough 

Title: Treasurer 

Powered by Morningstar@ Document Research"' 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this infonnation, 
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results. 



Source: PPL CORP, 10-0, November 01, 2018 

THE BANK OF NEW YORK MELLON, as Trustee 

By: 

Name: 

Title: 

Is/ Francine Kincaid 

Francine Kincaid 

Vice President 
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COMMONWEALTH OF KENTUCKY 

COUNTY OF JEFFERSON 

) 

) 

) 

ss 

On this 24th day of August, 2018, before me, a notary public, the undersigned, personally appeared Daniel K. Arbough, who 
acknowledged himself to be the Treasurer of KENTUCKY UTILITIES COMPANY, a corporation of the Commonwealths of Kentucky 
and Virginia and that he, as such Treasurer, being authorized to do so, executed the foregoing instrument for the purposes therein 
contained, by signing the name of the corporation by himself as Treasurer. 

In witness whereof, I hereunto set my hand and official seal. 

[SEAL] 

STATE OF NEW YORK 

COUNTY OF NEW YORK 

) 

) 

) 

Is/ Betty Brinley 

Notary Public 

ss 

On this 23rd day of August, 2018, before me, a notary public, the undersigned, personally appeared Francine Kincaid, who 
acknowledged herself to be a Vice President of THE BANK OF NEW YORK MELLON, a corporation and that she, as Vice President, 
being authorized to do so, executed the foregoing instrument for the purposes therein contained, by signing the name of the corporation 
by herself as Vice President. 

In witness whereof, I hereunto set my hand and official seal. 
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By: /s/ Bret S. Derman 

Bret S. Derman 
Notary Public, State of New York 
No. 02DE6196933 
Qualified in Kings County 
Certified Filed in New York County 
Commission Expires 
November 17, 2020 

The Bank ofNew York Mellon hereby certifies that its precise name and address as Trustee hereunder are: 
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The Bank ofNew York Mellon 
500 Ross Street, 12th Floor 

Pittsburgh, Pennsylvania 15262 
Attn: Corporate Trust Administration 

THE BANK OF NEW YORK MELLON, as Trustee 

By: 

Name: 

Title: 

Is/ Francine Kincaid 

Francine Kincaid 

Vice President 
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CERTIFICATE OF PREPARER 

The foregoing instrument was prepared by: 
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James J. Dimas, Senior Corporate Attorney 

Kentucky Utilities Company 

220 West Main Street 

Louisville, Kentucky 40202 

Is/ James J. Dimas 

James J. Dimas 
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Supplemental 
Indenture No. Dated as of 

I October 15,2010 

2 November I, 2010 

3 November I, 2013 

4 September I, 2015 

5 August 1,2016 

1 As of August I, 2018. 

KENTUCKY UTILITIES COMPANY 

Series No. 

I 

2 

3 

4 

5 

6 

7 

8 

Bonds Issued and Outstanding 
under the Indenture 

Series Desi~:nation Date of Securities 

Collateral Series 20 I 0 October 28, 20 I 0 

1.625% Series due 2015 November 16,2010 

3.250% Series due 2020 November 16,2010 

5.125% Series due 2040 November 16,2010 

4.65% Series due 2043 November 14,2013 

3.30% Series due 2025 September 28, 2015 

4.375% Series due 2045 September 28, 2015 

Collateral Series 20 16CCA August 25, 2016 

EXHIBIT A 

Principal Principal 
Amount Issued Amount Outstandin~:t 

$350,779,405 $245,852,405 

$250,000,000 None 

$500,000,000 $500,000,000 

$750,000,000 $750,000,000 

$250,000,000 $250,000,000 

$250,000,000 $250,000,000 

$250,000,000 $250,000,000 

$96,000,000 $96,000,000 
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KENTUCKY UTILITIES COMPANY 

Filing and Recording 
of 

Supplemental Indenture No.5, dated as of August 1, 2016, 
to 

Indenture, dated as of October 1, 2010 

COUNTY NAME BOOK AND PAGE NUMBER 

Adair MB 345, Pg 630 

Anderson MB 562, Pg 489 

Ballard MB 85, Pg 487 

Barren MB 571, Pg 910 

Bath MB 226, Pg 676 

Bell MB 338, Pg 755 

Bourbon MB 600, Pg 70 

Boyle MB 697, Pg 578 

Bracken MB 289, Pg 701 

Bullitt DB 900, Pg 684 

Caldwell MB 317, Pg 545 

Carroll MB 233, Pg 65 

Casey MB 246 Pg 337 

Christian MB 1448, Pg 281 

Clark MB 833, Pg 823 

Clay MB 219, Pg 48 

Crittenden MB 217, Pg 50 

Estill MB JI 0, Pg 311 

Fayette MB 8629, Pg 386 

Fleming MB 335, Pg 238 

Franklin MB 1387, Pg 759 

Fulton MB 183, Pg 283 

Gallatin MB 224, Pg 33 

Garrard MB 350, Pg 355 

Grayson MB 22L, Pg 506 

Green MB 303, Pg 574 

Hardin MB 2171, Pg 881 

Harlan MB 443, Pg 258 

Harrison MB 394, Pg 160 

Hart MB 374, Pg 155 
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Henry MB 341, Pg 469 

Hickman MB 113, Pg 117 

Hopkins MB 1163, Pg 91 

Jessamine MB 1255, Pg 200 

Knox MB 434, Pg 752 

Larue MB 351 Pg 587 

Laurel MB 1125, Pg 781 

Lee MB 114,Pg 187 

Lincoln MB 437, Pg 326 

Livingston MB 303, Pg 84 

Lyon MB 237, Pg 610 

Madison. MB 1694, Pg 314 

Marion MB 403, Pg 155 

Mason MB 435, Pg 253 

McCracken MB 1505, Pg 619 

McLean MB 194, Pg 493 

Mercer MB 635, Pg 702 

Montgomery MB 528, Pg 757 

Muhlenberg MB 682, Pg 460 

Nelson MB 1106, Pg 794 

Nicholas MB 156, Pg 711 

Ohio MB 520, Pg 245 

Oldham MB 2220, Pg 953 

Owen MB 264, Pg 764 

Pendleton DB 337, Pg 355 

Pulaski MB 1490, Pg 656 

Robertson MB 64, Pg 323 

Rockcastle Misc. Book 48, Pg 383 

Rowan MB A374, Pg 527 

Russell MB 385, Pg 565 

Scott MB C43, Pg 864 

Shelby MB 10 17, Pg 115 

Taylor MB 555, Pg 677 

Trimble MB 209, Pg 463 

Union MB 424, Pg 120 

Washington MB 276, Pg 716 

Webster MB 330, Pg 302 

Whitley MB 606, Pg 730 

Woodford MB 777, Pg418 
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EXHIDITC 

KENTUCKY UTILITIES COMPANY 

REAL PROPERTY 

Schedule of real property owned in fee located in the Commonwealth of Kentucky 

Bourbon County. Kentucky: 

First: A parcel of land with improvements thereon located on the West side of East Main Street, formerly the old Maysville and 
Lexington turnpike, and extending back from said Street to low water mark on Stoner Creek in the City of Paris, Bourbon County, 
Kentucky, and better described as follows: BEGINNING at a point on the West side of East Main Street in Paris, Kentucky, at a point 
where same intersects with the old mill race, the second lot herein described, thence along the South side of the old Mill race, in a 
westerly direction, a distance of 220 feet, more or less, to low water mark on Stoner Creek and at end of mill race; thence up Stoner 
Creek, at low water mark, to a point on Stoner Creek, in line of the East concrete abutment of the bridge over this creek; thence in a 
northeasterly direction with the line of this abutment, and with the western margin ofEast Main Street, to the place of beginning. 

Second: A parcel of land adjoining the above lot known as the old mill race, and adjoining the above lot on its North side; this lot has a 
frontage of 25 feet, more or less, on the West side of East Main Street and extends back therefrom in a westerly direction between lines 
approximately 25 feet wide a distance of 220 feet, more or less, to low water mark on Stoner Creek and is adjoined on the North side by 
property formerly owned by Ed Doyle. 

Being the same property conveyed to Kentucky Utilities Company by Deed dated January 5, 2018, ofrecord in Deed Book 306, Page 
254 in the Office ofthe Clerk of Bourbon County, Kentucky. 

Carroll County. Kentucky: 

Beginning at a concrete marker on the north side of Black Rock Road, some one hundred, twenty-five (125) feet, measured at grade, 
west of Montgomery Road; thence running perpendicular to Black Rock Road, northwardly two hundred, twenty-five (225) feet, 
measured at grade, more or less to a concrete marker, a new made corner with A. Owen; thence westwardly parallel to Black Rock 
Road one hundred, ninety-three ( 193) feet, measured at grade, to a concrete marker, another corner with A. Owen; thence southwardly, 
parallel with the east boundary hereof, two hundred, twenty-five (225) feet, measured at grade, to a point in the north right-of-way line 
of Black Rock Road, a concrete marker; thence eastwardly parallel to the north boundary hereof, a distance of one hundred, ninety­
three (193) feet, measured at grade, to the place of beginning, containing 0.997 acre, more or less. 
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Tract II: 

A certain tract of land located in Carroll Co., Kentucky, on the west side of Montgomery Road and on the north side of Black Rock 
Road, at the intersection of Montgomery Road and Black Rock Road and further described as follows: 

Unless noted otherwise, any monument referred to as a "set iron pin" is a W' x 18" rebar with a plastic cap stamped "BATTS PLS 
2119". The basis of bearings is from a magnetic bearing observed on November 25, 2003. 

Beginning at a set mag nail at the intersection of Black Rock Road and Montgomery Road in the north line of Bart W. Hale (D.B. 151 
PG. 584): thence a new division line with the centerline of Montgomery Road for the following 2 calls, North 06 degrees 07 minutes 12 
seconds East, a distance of 105.05 feet to a set mag nail; thence North 01 degrees 02 minutes 07 seconds West, a distance of274.68 
feet to a set mag nail comer to Tract 1 created this date; thence leaving the road a new division line with Tract 1 for the following 2 
calls, South 88 degrees 17 minutes 59 seconds West, a distance of 11.75 feet to a set iron pin; thence South 88 degrees 17 minutes 59 
seconds West, a distance of 421.95 feet to a set iron pin; thence leaving the line of Tract 1 a new division line for the following 2 calls, 
South 11 degrees 53 minutes 27 seconds East, a distance of 255.34 feet to a set iron pin witnessed by a post; thence South 11 degrees 
53 minutes 27 seconds East, a distance of 20.03 feet to a point in the centerline of Black Rock Road in the line of Bart W. Hale (D.B. 
151 PG. 584); thence with the line of Hale and the centerline of Black Rock Road South 89 degrees 51 minutes 22 seconds East, a 
distance of 56.69 feet to a point comer to Steven M. Owen (D.B. 107 PG. 208); thence with the line of Owen for the following 5 calls, 
North 01 degrees 55 minutes 28 seconds West, a distance of 26.95 feet to a set iron pin; thence North 01 degrees 55 minutes 36 
seconds West, a distance of225.00 feet to a set iron pin; thence South 76 degrees 35 minutes 56 seconds East, a distance of 193.00 feet 
to a set iron pin; thence South 04 degrees 42 minutes 48 seconds East, a distance of 225.00 feet to a set iron pin; thence South 04 
degrees 42 minutes 48 seconds East, a distance of20.05 feet to a point in the centerline of Black Rock Road in the line of Bart W. Hale 
(D.B. 151 PG. 584); thence with the line of Hale and the centerline of Black Rock Road for the following 3 calls, South 73 degrees 51 
minutes 17 seconds East, a distance of 23.4 7 feet to a set mag nail; thence South 68 degrees 14 minutes 4 7 seconds East, a distance of 
50.20 feet to a set mag nail; thence South 52 degrees 48 minutes 19 seconds East, a distance of 56.82 feet to the point of beginning. 
The above described parcel contains 1. 756 acres and is subject to all right of ways, casements, and passways of record and in existence. 
This legal description is derived from a survey by R.B. Batts PLS #2119 done from November 25, 2003 to Dec. 01, 2003. 

Being the same property conveyed to Kentucky Utilities Company by Deed dated September 21, 2016, of record in Deed Book 202, 
Page 67 in the Office of the Clerk of Carroll County, Kentucky. 

Fayette County. Kentucky: 

Property 1: 

Being all of Parcel 3, as shown by the Consolidation Record Plat of The Property of The Lexington Habitat for Humanity, Inc., of 
record in Plat Cabinet I, Slide 618, in the office of the Fayette County Clerk. 

Being the same property conveyed to Kentucky Utilities Company by Deed dated November 29, 2017, of record in Deed Book 3542, 
Page 562 in the Office ofthe Clerk ofFayette County, Kentucky. 

Property 2: 
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Being Tract A on the Plat attached as Exhibit A-1 to the Quitclaim Deed of record in Deed Book 3542, Page 566 in the Office of the 
Clerk of Fayette County, Kentucky, and more particularly described as follows: 

The below described area was claimed by deed recorded in Deed Book 47, Page 262 dated 1869 in the Office of the Clerk ofFayette 
County, Kentucky, and has not been conveyed since. The Fayette County Property Valuation Administration shows area to be owned 
by Linda Jacobs (D.B. 1679, Pg. 477); however, is not claimed by the record deed nor any other record deeds shown by Property 
Valuation Administration, and being more particularly described as follows: 

BEGINNING at a 2" x 114" MAG nail with washer (PLS# 4048) set, as will be typical for all MAG nails set, said MAG nail being on 
the southern Right-of-Way of Eastern Ave. (45' Right-of-Way per Plat Cabinet I, Slide 618) 22.5' southeast of centerline alignment of 
Eastern Ave., and being the western most property corner of Daniel Lee Kemp and Gina E. Kemp (D.B. 2519, Pg. 68, Parcel 1) and 
being the northern most corner of Linda Jacobs (D.B. 1679, Pg. 477), said pin having Kentucky State Plane Coordinate System- North 
Zone Coordinates ofN=l97849.97, E=1571527.44 lying in Lexington, Fayette County, Kentucky, 

Thence leaving the southern Right-of-Way of Eastern Ave. (45' Right-of-Way per Plat Cabinet I, Slide 618) and along the property of 
Daniel Lee Kemp and Gina E. Kemp (D.B. 2519, Pg. 68, Parcel 1) S41 °25'44"E- 50.26 feet to an iron pin set (18" x 5/8" rebar with a 
2" aluminum cap stamped PLS #4048), as will be typical for all iron pins set, said iron pin being the southernmost corner of Daniel Lee 
Kemp and Gina E. Kemp (D.B. 2519, Pg. 68, Parcel 1), a corner of Linda Jacobs (D.B. 1679, Pg. 477), and being in the line of 
Kentucky Utilities Company (D.B. 1634, Pg. 351); 

Thence leaving the property of Daniel Lee Kemp and Gina E. Kemp (D.B. 2519, Pg. 68, ·Parcel 1) and along the property line of 
Kentucky Utilities Company (D.B. 1634, Pg. 35 I) the following two courses: S48°25'09"W- 10.64 feet to an iron pin found (PLS # 
3000), said iron pin found being the western most corner of Kentucky Utilities Company (D.B. 1634, Pg. 351 ), and a corner of Linda 
Jacobs (D.B. 1679, Pg. 477), and S41 °07'23"E- 60.08 feet to an iron pin set, said iron pin being the southwest corner of Kentucky 
Utilities Company (D.B. 1634, Pg. 351), and the northwest corner of Kentucky Utilities Company (D.B. 1226, Pg. 828); 

Thence leaving Kentucky Utilities Company (D.B. 1634, Pg. 351) and along the property line Kentucky Utilities Company (D.B. 1226, 
Pg. 828) S40°34'58"E- 14.80 feet to a 114" iron pin found (no ID cap), said 114" iron pin being in the property line of Kentucky 
Utilities Company (D.B. 1226, Pg. 828), being the southeast most corner of Linda Jacobs, the northern most corner of the vacant 
property being surveyed, and being the Point of Beginning for this description; 

Thence continuing frrst with Kentucky Utilities Company (D.B. 1226, Pg. 828) and then with Kentucky Utilities Company (D.B. 426, 
Pg. 333) S40°17'56"E- 24.12 feet to an iron pin found (PLS #3000), said iron pin being in the line of Kentucky Utilities Company 
(D.B. 426, Pg. 333) and the northern most corner of Kentucky Utilities Company (D.B. 1400, Pg. 225), and the eastern most corner of 
the vacant property being surveyed; 

Thence leaving Kentucky Utilities Company (D.B. 426, Pg. 333) and with Kentucky Utilities Company (D.B. 1400, Pg. 225), 
S48°50'26"W- 22.90 feet to a pinched pipe found, said pipe being the western most corner of Kentucky Utilities Company (D.B. 
1400, Pg. 225), and being a corner of the vacant property being surveyed; 
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Thence leaving Kentucky Utilities Company (D.B. 426, Pg. 333), S42°35'09"W - 1.96 feet to an iron pin found (PLS #3000), said pin 
being "the northern most corner of Fleetwood Land Management LLC. (D.B. 3106, Pg. 685 tract 3); 

Thence with the property line of Fleetwood Land Management LLC. (D.B. 3106, Pg. 685 tract 3), S50°22'30"W 17.11 feet to a 5/8" 
iron pin found (no id cap), said pin being the western most corner of Fleetwood Land Management LLC. (D.B. 3106, Pg. 685 tract 3 ), 
being the on the line of Fleetwood Land Management LLC. (D.B. 3106, Pg. 685 tract 2), and being the southernmost corner of the 
vacant property being surveyed; 

Thence leaving the corner of Fleetwood Land Management LLC. (D.B. 3106, Pg. 685 tract 3), and with the line of Fleetwood Land 
Management LLC. (D.B. 3106, Pg. 685 tract 2), N4l 0 27'33"W- 20.56 feet to a 5/8" iron pin found (no id cap), said pin being the 
northern most corner of Fleetwood Land Management LLC. (D.B. 3106, Pg. 685 tract 2), being on the line of Earlease Burnett (D.B. 
2251, Pg. 212), and being the western most comer of the vacant property being surveyed; 

Thence leaving the corner of Fleetwood Land Management LLC. (D.B. 3106, Pg. 685 tract 2), and with the line of Earlease Burnett 
(D.B. 2251, Pg. 212), N48°58'35"E- 13.32 feet to a 5/8" iron pin set (PLS #4048), said pin being the eastern most corner ofEarlease 
Burnett (D.B. 2251, Pg. 212); 

Thence with the line of Earlease Burnett (D.B. 2251, Pg. 212), N4l 0 44'40"w - 3.14 feet to a 5/8" iron pin found (PLS #4048), said pin 
being the southernmost comer of Linda Jacobs (D.B. 1679, Pg. 477), and being on the line ofEarlease Burnett (D.B. 2251, Pg. 212); 

Thence leaving the line ofEarlease Burnett (D.B. 2251, Pg. 212),and with the line of Linda Jacobs (D.B. 1679, Pg. 477), N48°27'02"E-
29.13 feet to the Point of Beginning and containing 0.022 acres by survey. 

This description prepared by physical survey conducted by John Henry Russell, AGE Engineering Services, Inc., PLS #4048, dated 
November l, 2017. 

Being the same property conveyed to Kentucky Utilities Company by Quitclaim Deed dated November 29, 2017, of record in Deed 
Book 3542, Page 566 in the Office ofthe Clerk ofFayette County, Kentucky. 

Property 3: 

Being all of Parcel I, comprising 0.23 7 acres, a shown on Minor Consolidation Plat of KY River Coal & Lane Allen Park, Kentucky 
Utilities Co., & LFUCG, Parkers Mill & New Circle Road, Lexington, Fayette County, Kentucky, of record in Plat Cabinet R, Slide 4 I 6, 
in the Fayette County Clerk's office. 

Being the same property conveyed to Kentucky Utilities Company by Deed dated September 13, 2016, of record in Deed Book 3432, 
Page 187 in the Office ofthe Clerk ofFayette County, Kentucky. 

Gallatin County. Kentucky: 

Property I: 

Being all of Lot I 8 of Montgomery Road Division as recorded in Plat B9 ofthe Gallatin County Clerk's Records at Warsaw, Kentucky. 
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Being the same property conveyed to Kentucky Utilities Company by Deed dated October 12, 2017, of record in Deed Book 125, Page 
331 in the Office ofthe Clerk of Gallatin County, Kentucky. 

Property 2: 

Being all of Lot 10 ofMontgomery Road Division as recorded in Plat B-3 of the Gallatin County Clerk's Records at Warsaw, Kentucky. 

Being the same property conveyed to Kentucky Utilities Company by Deed dated December 16,2016, of record in Deed Book 123, 
Page 494 in the Office of the Clerk of Gallatin County, Kentucky. 

Property 3: 

Being all of Lot 9 of the Montgomery Road Division, Section 3, as appears on Plat Slide B3 in the Gallatin County Clerk's Office, and 
being more particularly described as follows: 

Beginning at iron pin set (5/8" x 18" steel rebar pin with aluminum survey cap bearing P.L.S. #3916, as will be typical for all set corner 
monuments); said pin being: 

20 feet, measured perpendicularly, east of the centerline of Wards Run Road 
• having Kentucky State Plane Coordinates (NORTH ZONE- NAD83) ofN=453054.90 E=l425400.08 

being the northwest corner of the land being surveyed and also being the southwest corner of Lot 2 of the Montgomery Road 
Division, Section 3 (Plat Slide B3) 
being N18°03'26"W- 0.94 feet from an iron pin found PLS# 2709-3612 

• lying near the community of Ghent, Gallatin County, KY 
and being the POINT OF BEGINNING for this description; 

Thence leaving said edge of right-of-way and with the southern boundary line of Lot 2, N67°l5'15"E- 196.91 feet to an iron pin 
found (PLS# 1961 ), said pin being the Southeast Corner of Lot 2 and being a western corner of Lot 3 of the Montgomery Road 
Division, Section 3 (Plat Slide B3), said pin being N20°49'15"W- 1.22 feet from an Iron Pin Found (PLS# 2709-3612); 

Thence leaving Lot 2 and with the western boundary line of first Lot 3 and second Lot 8, S17°52 '39"E- passing an Iron Pin Found 
(PLS# 1989), at 125.36 feet, said pin being the corner of Lot 3 and Lot 8 and continuing with the line of Lot 8, passing an iron pin 
found with no identification cap at 184.00 feet and continuing an additional 0.82 feet for a total distance of 184.82 feet to the Northeast 
Corner of Lot I 0 lying within an existing utility pole, said corner being the southeast corner of the land being surveyed and being a 
western corner of Lot 8 of the Montgomery Road Division, Section 3 (Plat Slide B3 ); 

Thence leaving said corner and with the northern boundary line of Lot 10, S60°04'43"W- passing an iron witness pin set at 2.13 feet 
and continuing an additional 153.40 feet for a total distance of 155.53 feet to an iron pin found with no identification cap, said pin 
being the northwest corner of Lot I 0 of the Montgomery Road Division, Section 3 (Plat Slide B3) and being the southwest corner of the 
lot being surveyed, said pin being 20.83 feet east from the centerline of Wards Run Road; 

Thence leaving said corner and with the eastern right-of-way of Wards Run Road (see Plat Slide B3) the following three courses: 
N34°02'5l"W- 68.48 feet to a point, 
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N29°3 8' 11 "W - 60.81 feet to a point, and 
N27°24 '04"W- 76.31 feet to the Point of Beginning and containing 0. 796 acres by survey. 

This description prepared from a physical survey conducted by David L. King II, AGE Engineering Services, Inc., Ky. P.L.S. #3916, 
dated May 31,2018. 

Being the same property conveyed to Kentucky Utilities Company by Deed dated June 20, 2018, of record in Deed Book 126, Page 
730 in the Office ofthe Clerk of Gallatin County, Kentucky. 

Garrard County. Kentucky: 

BEING TRACT A as shown on the Minor Plat approved by the Garrard County, Kentucky Fiscal Court on May 8, 2018, and attached 
as Exhibit A- I to the Deed of record in Deed Book 293, Page 728 in the Office of the Clerk of Garrard County, Kentucky, and being 
more particularly described as follows: 

COMMENCING at an iron pin found (no ID cap), said iron pin being on the northern edge of a 30' Right-of-Way ofRonclar Drive, 15' 
from centerline and being the southeast property comer of David J. Hopkins and Susan E. Hopkins (Deed Book 288, Page 253) and 
being the southwest property comer of the parent tract, Ronnie Lane (Deed Book 94, Page 119 and Deed Book 95, Page 414), said 
point having Kentucky State Plane Coordinate System- South Zone Coordinates ofN=2169338.56, E=I 945493.19; 

Thence along the northern edge of a 30' Right-of-Way of Ronclar Drive, 15' from centerline along a curve to the Right (Radius-
129.29 feet, Arc Length- 40.00 feet, Chord Bearing- N64°40'32"E and Chord Distance- 39.84 feet) to an iron pin set (PLS# 4180), 
said iron pin being 18" x 5/8" rebar with a 2" aluminum cap as will be typical for all iron pins set, on the northern edge of a 30' Right­
of-Way of Ronclar Drive, 15' from centerline, said pin having Kentucky State Plane Coordinate System- South Zone Coordinates of 
N=2169355.60, E=1945529.20 lying in Garrard County, Kentucky, and being the Point of Beginning for this description; 

Thence leaving the northern edge of a 30' Right-of-Way ofRonclar Drive and with a new line severing the parent tract (Deed Book 94, 
Page 119 and Deed Book 95, Page 414) the following thirty-four courses: N47°31'50"W- 132.71 feet to a iron pin set in a fence, 
thence along the existing fence N40°07'22"E- 397.62 feet to a iron pin set in the edge of the existing transmission easement (see Deed 
Book 44, Page 320), thence along the existing transmission easement parallel to and 100' southwest from the centerline alignment of 
the transmission line S59°04 '32"E passing an iron witness pin set at 171.84 feet and continuing 40.00 feet for a total distance of 211.84 
feet to an unmarked point in the center of a drain, thence with the center of the drain N86°52'01"W- 8.72 feet to a point in center of 
drain, N67°l8'40"W- 15.06 feet to a point in center of drain, S72°40'27"W- 7.09 feet to a point in center of drain, S39°37'57"W-
8.68 feet to a point in center of drain, S19°04'41 "E- 9.68 feet to a point in center of drain, S26°52'46"E - 27.59 feet to a point in 
center of drain, S09°03'52"E - 21.15 feet to a point in center of drain, S05°37'33"W- 16.82 feet to a point in center of drain, 
S37°13 '53"W- 21.03 feet to a point in center of drain, S00°31 '48"W- 25.47 feet to a point in center of drain, S26°55' IO"W- 16.13 
feet to a point in center of drain, S45°53 '04"W- 31.50 feet to a point in center of drain, S08°36'30"W- 23.61 feet to a point in center 
of drain, S49°20'05"W- 25.85 feet to a point in center of drain, S68°12'34"W- 12.80 feet to a point in center of drain, S52°39'36"W 
- 34.43 feet to a point in center of drain, S31 °52 '21 "W- 11.46 feet to a point in center of drain, N82° 13' 13"W- 6.50 feet to a point in 
center of drain, N38°43'31"W- 3.14 feet to a point in center of drain, N81°52'03"W- 12.96 feet to a point in center of drain, 
N82°00'02"W- 13.33 feet to a point in center of drain, S59°34'46"W- 4.52 feet to a point in center of drain, S56°!6'22"W- 4.28 
feet to a point in center of drain, S37°41 '02"W 
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- 9.23 feet to a point in center of drain, S47°0 1 '51 "W- 13.21 feet to a point in center of drain, S22°12'27"W- 12.65 feet to a point in 
center of drain, Sl0°46'38"W- 12.72 feet to a point in center of drain, Sl9°30'50"W- 15.03 feet to a point in center of drain, 
S66°05 '35"W - 8.25 feet to a point in center of drain, S82° 12'20"W - 11.18 feet to a point in center of drain and S30°08'21 "W -
12.75 feet to an iron pin set on Right-of-Way, said iron pin being on the northern edge of a 30' Right-of-Way of Ronclar Drive, 15' 
from centerline; 

Thence along northern edge of a 30' Right-of-Way of Ronclar Drive, 15' from centerline, the following six courses: N66°ll '41 "W-
19.85 feet to a point on Right-of-Way, N74°32'19"W- 23.79 feet to a point on Right-of-Way, N83°12'46"W- 23.55 feet to a point on 
Right-of-Way, S89°36'2l"W- 23.57 feet to a point on Right-of-Way, S81°04'38"W- 23.76 feet to a point on Right-of-Way and 
S70°ll '54"W- 5.53 feet the Point of Beginning and containing 2.225 acres by survey. 

This description prepared from a physical survey conducted by Lucas B. Harris, AGE Engineering Services, Inc., Kentucky P.L.S. 
#4180, dated the 81h day ofMay, 2018 

Being the same property conveyed to Kentucky Utilities Company by Deed dated May 22, 2018, of record in Deed Book 293, Page 
728 in the Office ofthe Clerk of Garrard County, Kentucky. 

Larue County. Kentucky: 

Being Tract Cas shown on the Retracement/Minor Plat (the "Plat") dated October 13, 2017, as prepared by AGE Engineering Services, 
Inc., attached as Exhibit A to the Deed of record in Deed Book 250, Page 4, in the Office of the Clerk of Larue County, Kentucky. 

Being the same property conveyed to Kentucky Utilities Company by Deed dated December 21, 2017, of record in Deed Book 250, 
Page 4 in the Office of the Clerk of Larue County, Kentucky. 

Laurel County. Kentucky: 

Being Lots 7 and 8 in the J.K. Lewis Subdivision East London, Kentucky, as is shown by plat of same recorded in Deed Book 220, 
Page 450 in the Office ofthe Clerk of Laurel County, Kentucky. 

Being the same property conveyed to Kentucky Utilities Company by Deed dated December 21,2017, of record in Deed Book 738, 
Page 488 in the Office of the Clerk of Laurel County, Kentucky. 

Madison County. Kentucky: 

Property I: 

Being Tract 1 as shown on the Minor Plat approved by the Richmond Planning Commission on December 19, 2016, and recorded on 
December 21, 2016, in Plat Book 27, Page 227, in the Office of the Clerk of Madison County, Kentucky. 

Being the same property conveyed to Kentucky Utilities Company by Deed dated January 26,2017, ofrecord in Deed Book 740, Page 
571 in the Office ofthe Clerk of Madison County, Ken~cky. 
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Property 2: 

Tract I: A certain lot situated on Water Street in Richmond, Kentucky, in Madison County, Kentucky: 

Beginning at an iron pin in the south line of Water Street, said pin being 157.2 (feet) from the intersection of the south line of Water 

Street with the West line of Collins Street, a comer to Robert Jett; thence with Jett's line S25° 31' W 65 .I feet to an iron pin and comer 
to Margaret Phelps; thence with Phelps' line N61° 35' W 41.1 feet to a post and comer to James Baker and Paul Burnam; thence with 

the Baker-Bumam line N28° 25' (E) 65.0 feet to iron pin in the south line of Water Street and comer; thence with the south line of 
Water Street S61 o 35' E 27.8 feet to the beginning. 
Tract II: A lot situated on the south side of Water Street in Richmond, Kentucky, bounded on the north by Water Street, on the west by 
the property of Hamhock Liquor Dispensary, Inc., on the east by Collins Street and on the south by property of Spurlin, and known as 
Lot "B" of the Robert Jett property as shown on a plat recorded in Deed Book 259, page 188 in the Madison County Clerk's office. 

Being the same property conveyed to Kentucky Utilities Company by Deed dated September 20,2016, ofrecord in Deed Book 736, 
Page 5 in the Office ofthe Clerk of Madison County, Kentucky. 
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Exhibit 4(b) 

COUNTY OF CARROLL, KENTUCKY 

And 

KENTUCKY UTILITIES COMPANY 

A Kentucky and Virginia Corporation 

***** 

LOAN AGREEMENT 

***** 

Dated as August 1, 2018 

***** 

NOTICE: The interest of the County of Carroll, Kentucky, in and to this Loan Agreement has been assigned to U.S. Bank 
National Association, as Trustee, under the Indenture of Trust dated as of August 1, 2018 
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LOAN AGREEMENT 

This LOAN AGREEMENT (this "Agreemenf'), dated as of August 1, 2018, by and between the COUNTY OF 
CARROLL, KENTUCKY (the "Issuer"), a public body corporate and politic duly created and existing as a county and political 
subdivision under the Constitution and laws of the Commonwealth of Kentucky, and KENTUCKY UTILITIES COMPANY, a 
corporation organized and existing under the laws of Kentucky and Virginia (the "Company"); 

PREAMBLE 

WHEREAS, all capitalized terms not otherwise defined in this preamble shall have the meanings set forth in ARTICLE I 
hereof, unless the context or use clearly indicates another meaning or intent; and 

WHEREAS, pursuant to the Act, the Issuer has the power to enter into the transactions contemplated by this Agreement and to 
cany out its obligations hereunder; and 

WHEREAS, the Issuer is authorized pursuant to the Act to issue negotiable bonds and lend the proceeds from the sale of such 
bonds to the Company to refinance the Costs of Construction of Environmental Facilities, including the securing of a letter of credit, 
other credit facilities, or collateral; and 

WHEREAS, the Issuer is further authorized pursuant to the Act to enter into a loan agreement, which may include such 
provisions as the Issuer shall deem appropriate to effect the securing of a refinancing undertaken in respect of Environmental Facilities, 
including the securing of a letter of credit, other credit facilities, or collateral; and 

WHEREAS, the Act further provides that title to the Environmental Facilities shall not be acquired by the Issuer in the case of 
a loan transaction; and 

WHEREAS, the Company is a public utility pursuant to Chapter 278 of the Kentucky Revised Statutes, and as such is 
engaged in the business of generating electricity and providing electric services to the public at large; and 

WHEREAS, the Company undertook the acquisition, construction, installation, and equipping of certain solid waste disposal 
facilities to serve the Ghent Generating Station in Carroll County, Kentucky, described herein and in Exhibit A attached hereto as the 
"Project", which constitute Environmental Facilities under the Act; and 

WHEREAS, the Issuer previously issued the Refunded 2007 Series A Bonds pursuant to the Act to fmance a portion of the 
Costs of Construction of the Project; and 

WHEREAS, the Issuer previously issued the Refunded 2007 Series A Bonds for the purpose of financing the costs of the 
Project constituting certain Environmental Facilities located within Carroll County, Kentucky at the Company's Ghent Generating 
Station consisting of solid waste 
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disposal facilities. The Issuer entered into the 2007 Series A Indenture with U.S. Bank National Association (successor to Deutsche 
Bank Trust Company Americas), as Trustee, Paying Agent, and Bond Registrar thereunder and it is provided in ARTICLE VIII of the 
2007 Series A Indenture that the Refunded 2007 Series A Bonds, or any of them, shall be deemed to have been paid within the 
meaning of such 2007 Series A Indenture when there shall have been irrevocably deposited with the Prior 2007 Series A Trustee, 
either cash or Governmental Obligations, as defined in the 2007 Series A Indenture, maturing as to principal and interest in such 
amounts and at such times as will ensure the availability of sufficient moneys to pay the principal and the applicable redemption 
premium, if any, on the Refunded 2007 Series A Bonds plus interest thereon to the date of payment and discharge thereof (whether at 
maturity, upon redemption, or otherwise), plus sufficient moneys to pay all necessary and proper fees, compensation, and expenses of 
the Prior 2007 Series A Trustee, authenticating agent, bond registrar, and any paying agent; together with irrevocable instructions to 
call and redeem the Refunded 2007 Series A Bonds; and 

WHEREAS, the Company has heretofore, by the issuance of the Refunded 2007 Series A Bonds, financed all or a portion of 
the qualified costs of the acquisition, construction, installation, and equipping of certain solid waste disposal facilities, and facilities 
functionally related and subordinate to such facilities to serve the Ghent Generating Station of the Company, which facilities constitute 
the Project, as defined in the Indenture and as described in Exhibit A hereto, which Project is located within the corporate boundaries 
of the Issuer and consists of certain solid waste disposal facilities, and facilities functionally related and subordinate to such facilities 
and which Project qualifies for refinancing within the meaning of the Act; and 

WHEREAS, the Project has been completed and placed in operation in whole or in part and has contributed to the collection, 
storage, treatment, and final disposal of solid waste in the Commonwealth of Kentucky; and 

WHEREAS, in connection with the issuance of the Refunded 2007 Series A Bonds, the right was reserved to the Issuer, upon 
direction by the Company, to redeem the Refunded 2007 Series A Bonds in advance of their maturity; and the Refunded 2007 
Series A Bonds are by their terms subject to redemption at the option of the Issuer in whole or in part on and after June 1, 2018, at the 
price of 1 00% of the aggregate principal amount thereof and accrued interest, if any, to their redemption date, as provided in the 2007 
Series A Indenture; and the redemption and discharge of the Refunded 2007 Series A Bonds will result in benefits to the general public 
and the Company and should be carried out forthwith in the public interest by the issuance by the Issuer of the 2018 Series A Bonds, 
and the application of the proceeds of the 2018 Series A Bonds, together with funds to be provided by the Company, for, among other 
things, the refunding, payment, and discharge of the Refunded 2007 Series A Bonds on or before the 90th day from the Issuance Date 
of the 2018 Series A Bonds; and 

WHEREAS, pursuant to and in accordance with the provisions of the Act and an Ordinance duly adopted by the Fiscal Court 
of the Issuer on June 26, 2018, and in furtherance of the purposes of the Act, the Issuer proposes to issue, sell, and deliver its 2018 
Series A Bonds, the proceeds of which will be lent to the Company to cause the outstanding principal amount of the Refunded 2007 
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Series A Bonds to be refunded, paid, and discharged in full on or before the 90th day from the Issuance Date; and 

WHEREAS, the 2018 Series A Bonds are to be issued under and pursuant to and are to be secured by the Indenture of Trust 
dated as of August 1, 2018 by and between the Issuer and U.S. Bank National Association, as trustee (the "Trustee"); 

NOW, THEREFORE for and in consideration of the premises and the mutual covenants and agreements hereinafter 
contained, the parties hereto agree each with the other, as follows: 
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ARTICLE I 
DEFINITIONS 

Section 1.1. Definitions. The terms used in this Loan Agreement, except as othetwise defined herein and unless the context 
requires othetwise, have the meanings set forth in the Indenture. All accounting terms not othetwise defined in the Indenture or herein 
have the meanings assigned to them in accordance with generally accepted accounting principles then in effect. 

ARTICLED 
REPRESENTATIONS, WARRANTIES, AND COVENANTS 

Section 2.1. Representations, Warranties, And Covenants By The Issuer. The Issuer represents, warrants, and covenants 
that: 

(a) The Issuer is a public body corporate and politic duly created and existing as a county and de jure political 
subdivision under the Constitution and laws of the Commonwealth of Kentucky and, pursuant to the Act, the Issuer has the power and 
duty to issue the 2018 Series A Bonds, to enter into this Agreement, the Indenture, and the transactions contemplated hereby, and to 
carry out its obligations hereunder and thereunder. The Issuer is not in default under or in violation of the Constitution or any of the 
laws of the Commonwealth of Kentucky relevant to the issuance of the 2018 Series A Bonds or the consummation of the transactions 
contemplated hereby or in connection with such issuance, and has been duly authorized to issue the 20 I 8 Series A Bonds and to 
execute and deliver this Agreement and the Indenture. The Issuer agrees that it will do or cause to be done in a timely manner all things 
necessary to preserve and keep in full force and effect its existence and to carry out the terms of this Agreement. 

(b) The Issuer agrees to loan funds derived from the sale of the 2018 Series A Bonds to the Company to provide for 
the refunding, payment, and discharge of the outstanding principal amount of the Refunded 2007 Series A Bonds and to the end that 
solid waste be collected, stored, treated, and disposed of at the Project Site. 

(c) To accomplish the foregoing, the Issuer agrees to issue $17,875,000 aggregate principal amount of its 2018 
Series A Bonds following the execution of this Agreement on the terms and conditions set forth in the Indenture. The proceeds from 
the sale of the 2018 Series A Bonds shall be allocated and applied exclusively and in whole to refund, pay, and discharge the 
respective outstanding principal amount of the Refunded 2007 Series A Bonds on or before the 90th day from the Issuance Date. 

(d) The Issuer will cooperate with the Company and take all actions necessary for the Company to comply with 
Section 2.2(m), (q), and (t) hereof and take other actions reasonably requested by the Company in furtherance of this Agreement. 

(e) The Project Site is located within the Issuer's jurisdictional boundaries. 
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Section 2.2. Representations, Warranties, And Covenants By The Company. The Company represents, warrants, and 
covenants that: 

(a) The Company (1) is a corporation duly incorporated, validly existing, and in good standing under the laws of the 
Commonwealths of Kentucky and Virginia; (2) is duly qualified, authorized, and licensed to transact business in each jurisdiction 
wherein failure to quality would have a material adverse effect on the conduct of its business; and (3) is not in violation of any 
provision of its Articles of Incorporation, its Bylaws, or any laws of the Commonwealths of Kentucky and Virginia relevant to the 
transactions contemplated hereby or in connection with the issuance of the 2018 Series A Bonds. 

(b) The Company has full and complete legal power and authority to execute and deliver this Agreement, the First 
Mortgage Indenture Supplement, and the First Mortgage Bonds to be issued pursuant thereto, and has by proper corporate action duly 
authorized the execution and delivery of this Agreement, the First Mortgage Indenture Supplement, and the First Mortgage Bonds. 

(c) The Project currently refinanced by application of the proceeds of the Refunded 2007 Series A Bonds and 
Company funds was designed and constructed to collect, store, treat, and dispose of solid waste at the Project Site. The Project was 
and is necessary for the public health and welfare and has been designed solely for the purposes of the collection, storage, treatment, 
and final disposal of solid wastes, consisting of contaminated scrubber sludge solid wastes created by operation of desulphurization 
facilities at the Project Site. 

(d) All of the proceeds of the 2018 Series A Bonds, exclusive of accrued interest, if any, shall be used on or before the 
90th day from the Issuance Date exclusively and only to redeem, pay, and discharge the principal of the Refunded 2007 Series A 
Bonds, not less than substantially all of the net proceeds of the Refunded 2007 Series A Bonds (i.e., at least 95% of the net proceeds 
thereof, including investment income thereon) were used to fmance the Cost of Construction of solid waste disposal facilities, together 
with facilities functionally related and subordinate to such facilities, and all of such solid waste disposal facilities consist either of land 
or of property of a character subject to the allowance for depreciation provided in Code Section 167. The Company will provide any 
additional moneys required to pay and discharge the Refunded 2007 Series A Bonds within 90 days following the Issuance Date. 

(e) The Project is of the type authorized and permitted by the Act, and the Cost of Construction of the Project was not 
less than $17,875,000. All statements of fact contained herein respecting the Ghent Generating Station, including the Project, which is 
an integral component of the Ghent Generating Station, and the Issuer's authorization of the Project, including the Project's 
construction, Ghent Generating Station expenditures, including Project expenditures, and construction and acquisition contracts and 
related matters are true and correct in all respects and are incorporated herein. 

(t) No Event of Default, and no event of the type described in clauses (a) through (e) of Section 9.1 hereof, has 
occurred and is continuing and no condition exists which, with the giving of notice or the lapse of time, or both, would constitute an 
Event of Default or a default under any agreement or instrument to which the Company is a party or by which the Company is or may 
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be bound or to which any of the property or assets of the Company is or may be subject which would impair in any material respect its 
ability to cany out its obligations under this Agreement, the First Mortgage Indenture Supplement, the First Mortgage Bonds, or the 
transactions contemplated hereby or thereby. Neither the execution and delivery of this Agreement, the First Mortgage Indenture 
Supplement, the First Mortgage Bonds, the consummation of the transactions contemplated hereby or thereby or by the Indenture, nor 
the fulfillment of or compliance with the terms and conditions hereof or thereof conflicts with or results in a breach of the terms, 
conditions, or provisions of any corporate restriction or any agreement or instrument to which the Company is now a party or by which 
it is bound, or constitutes a default under any of the foregoing, or results in the creation or imposition of any prohibited lien, charge, or 
encumbrance whatsoever upon any of the property or assets of the Company under the terms of any instrument or agreement 

(g) The Company intends to continue to operate or cause the Project to be operated as solid waste disposal facilities 
and facilities functionally related and subordinate thereto until all of the 2018 Series A Bonds are paid and discharged. 

(h) No portion of the proceeds of2018 Series A Bonds will be invested at a yield in excess of the yield on the 2018 
Series A Bonds except: (1) during any permitted temporary period provided by the Code; (2) proceeds of a reasonably required reserve 
or replacement fund; and (3) as part of a minor portion of the proceeds of the 2018 Series A Bonds, not in excess of the lesser of 5% of 
the proceeds of the 2018 Series A Bonds or $100,000. As used herein, "yield" shall have the meaning assigned to it for purposes of 
Code Section 148. 

(i) No portion of the proceeds from the sale of the 2018 Series A Bonds will be deposited to the account of any 
reasonably required reserve or replacement fund or used to pay any costs of issuance of the 2018 Series A Bonds or any redemption 
premium or accrued interest on the Refunded 2007 Series A Bonds, but such proceeds will be applied and used solely and exclusively 
to refund, pay, and discharge the outstanding principal amount of the Refunded 2007 Series A Bonds on or before the 90th day after 
the Issuance Date. 

(j) The Company will provide any additional moneys, including investment proceeds of the 2018 Series A Bonds, 
required for the payment and discharge of the Refunded 2007 Series A Bonds, payment of redemption premium, if any, and accrued 
interest in respect thereto and payment of all underwriting discount and costs of issuance of the 2018 Series A Bonds. Any investment 
proceeds of the 2018 Series A Bonds allocated to the Project shall be used exclusively to pay interest or redemption premium due, if 
any, on the Refunded 2007 Series A Bonds on the Redemption Date. 

(k) The Company will cause no investment of 2018 Series A Bond proceeds to be made and will make no other use 
of or omit to take any action with respect to the proceeds of the 2018 Series A Bonds or any funds reasonably expected to be used to 
pay the 2018 Series A Bonds which will cause the 2018 Series A Bonds or any of them to be "arbitrage bonds" within the meaning of 
Code Section 148 or would otherwise result in the loss or impairment of the exclusion of the interest on such 2018 Series A Bonds 
from gross income for federal income tax purposes. 
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(I) The average maturity of the 2018 Series A Bonds does not exceed one hundred twenty percent (120%) of the 
average reasonably expected remaining economic life (as of the Issuance Date) of the Project refinanced by the proceeds of the 2018 
Series A Bonds. 

(m) The Company will provide all information requested by the Issuer necessary to evidence compliance with the 
requirements of the Code, including the information in United States Internal Revenue Service Form 8038 to be filed by the Issuer with 
respect to the 2018 Series A Bonds and the solid waste disposal facilities constituting the Project, and such information will be true and 
correct in all material respects. 

(n) Within the meaning of Code Section 149, no portion of the payment of the principal or interest on the 2018 
Series A Bonds, or the Refunded 2007 Series A Bonds was or shall be guaranteed directly or indirectly by the United States or any 
agency or instrumentality thereof 

(o) All of the proceeds of the Refunded 2007 Series A Bonds have been fully expended and the Project has been 
completed. All of the actual Cost of Construction of the Project represent amounts paid or incurred which were properly chargeable to 
the capital account of the Project or would have been so chargeable either with a proper election by the Company or but for a proper 
election by the Company to deduct such amounts. Substantially all (i.e. at least 95%) of the net proceeds of the sale of the Refunded 
2007 Series A Bonds (including investment income therefrom), were used to finance Costs of Construction of the Project as described 
above. 

(p) All of the depreciable properties which were taken into account in determining the qualifying costs of the Project 
constitute properties either: (1) used for the collection, storage, treatment, and final disposal of solid wastes; or (2) facilities which are 
functionally related and subordinate to the facilities constituting the Project All of such functionally related and subordinate facilities 
are of a size and character commensurate with the size and character of the facilities constituting the Project. 

(q) The Company will cause the Issuer to comply in all respects with the requirements of Code Section 148 in respect 
of the rebate of Excess Earnings with respect to the 2018 Series A Bonds to the United States of America. 

(r) None of the proceeds of the 2018 Series A Bonds will be applied and none of the proceeds of the Refunded 2007 
Series A Bonds were applied to provide any: (1) working capital; (2) office space (other than office space located on the premises of 
the Project where not more than a de minimis amount of the functions to be performed are not directly related to the day-to-day 
operations of the Project); (3) airplane; (4) skybox or other private luxury box; (5) health club facility; (6) facility primarily used for 
gambling; or (7) store, the principal business of which is the sale of alcoholic beverages for consumption off premises. 

(s) Less than twenty-five percent (25%) of the net proceeds of the 2018 Series A Bonds will be applied and less than 
twenty-five percent (25%) of the net proceeds of the Refunded 2007 Series A Bonds were applied directly or indirectly to acquire land 
or any interest therein and no portion of such land, if acquired, was or is to be used for farming purposes. No portion of the proceeds of 
the 2018 Series A Bonds will be used and no portion of the proceeds of the Refunded 
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2007 Series A Bonds were used to acquire existing property or any interest therein with respect to which the Company was not the 
first user for federal income tax purposes. 

(t) Upon the Issuance Date, the Company will have caused the Issuer to comply with the public approval requirements 
of Code Section 147; and at or following the issuance of the 2018 Series A Bonds, the Company will cause the Issuer to comply with 
the information reporting requirements of Code Section 149 by the filing of Internal Revenue Service Form 8038 with the United 
States Internal Revenue Service. 

(u) All of the documents, instruments, and written information furnished by the Company on behalfofthe Company 
to the Issuer or the Trustee in connection with the issuance of the 2018 Series A Bonds are true and correct in all material respects as of 
the date of delivery thereof and did not, as of the date of delivery thereof, omit or fail to state any material facts necessary to be stated 
therein to make the information provided not misleading. 

(v) The proceeds derived from the sale of the 2018 Series A Bonds will be used exclusively and solely to refund the 
outstanding principal amount of the Refunded 2007 Series A Bonds. The principal amount of the 2018 Series A Bonds does not 
exceed the outstanding principal amount of the Refunded 2007 Series A Bonds. The redemption of the outstanding principal amount 
of the Refunded 2007 Series A Bonds with proceeds of the 2018 Series A Bonds will occur not later than 90 days after the Issuance 
Date. Any earnings derived from the investment of proceeds of the 2018 Series A Bonds will be fully needed and used on such 
redemption date to pay a portion of the interest accrued and payable on the Refunded 2007 Series A Bonds on such date. 

(w) It is not anticipated, as of the date hereof, that there will be created any "replacement proceeds", within the 
meaning of Treasury Regulation Section 1.148-l(c) with respect to the 2018 Series A Bonds; however, if any such replacement 
proceeds are deemed to have been created, such amounts will be invested in compliance with Code Section 148. 

(x) The Company will not use or cause to be used any of the funds provided by the Issuer hereunder (including the 
earnings on any of such funds) in such a manner as to, or take or omit to take any action with respect to the use of such funds which 
would, impair the exclusion of the interest on any of the 2018 Series A Bonds from gross income for federal income tax purposes. 

(y) The Company covenants to perform and observe all provisions of the Indenture required to be performed or 
observed by it 

(z) The Refunded 2007 Series A Bonds were issued on May 24,2007. 

(aa) Acquisition, construction, and installation of the Project has been accomplished and the Project is being utilized 
substantially in accordance with .the purposes of the Project and in conformity with all applicable zoning, planning, building, 
environmental, and other applicable governmental regulations and all permits, variances, and orders issued or granted pursuant thereto, 
which permits, variances, and orders have not been withdrawn or otherwise suspended, and consistently with the Act 
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(bb) The Company has used, is currently using, and presently intends to use or operate the Project in an manner 
consistent with the pmposes of the Project and the Act until the date on which the 2007 Series A Bonds have been fully paid and 
knows of no reason why the Project will not be so operated. 

(cc) There are no other obligations heretofore issued or to be issued by or on behalf of any state, territory, or 
possession of the United States, or any political subdivision of any of the foregoing, or of the District of Columbia, which (i) were sold 
less than fifteen days before or after the date of sale of the 2018 Series A Bonds; (ii) were sold pursuant to the same plan of financing 
as the 2018 Series A Bonds; and (iii) are reasonably expected to be paid from substantially the same source of funds as the 2018 
Series A Bonds, determined without regard to guarantees from parties unrelated to the obligor as is applicable to the 2018 Series A 
Bonds. 

The Company need not comply with the covenants or representations in this Section 2.2 if and to the extent that the Issuer and 
the Company receive a Favorable Opinion of Bond Counsel regarding such noncompliance. 

ARTICLE Ill 
COMPLETION AND OWNERSillP OF THE PROJECT 

Section 3.1. Completion And Equipping Of The Project. The Company represents that it has previously caused 
components of the Project to be fmanced, constructed, in whole or in part, and placed in service, as applicable, as herein provided on 
the Project Site as previously evidenced by the filing of a completion certificate by the Company with Deutsche Bank Trust Company 
Americas, as prior Trustee for the Refunded 2007 Series A Bonds. 

Section 3.2. Agreement As To Ownership Of The Project. The Issuer and the Company agree that title to and ownership 
of the Project shall remain in and be the sole property of the Company in which the Issuer shall have no interest. The Project is 
acknowledged to be subject to the lien of the First Mortgage Indenture. Notwithstanding any other provision hereof, the Company 
shall be permitted to sell or otherwise dispose of all or any portion of the Project, provided that the Company first receives a Favorable 
Opinion of Bond Counsel regarding such sale or disposition and provided further that upon any assignment, in whole or in part, of this 
Agreement, such assignment shall be in accordance with Section 8.1 hereof 

Section 3.3. Use Of The Project. The Issuer does hereby covenant and agree that it will not take any action during the term 
of this Agreement, other than pursuant to ARTICLE IX of this Agreement or ARTICLE IX of the Indenture, to interfere with the 
Company's ownership of the Project or to prevent the Company from having possession, custody, use, and enjoyment of the Project. 

Section 3.4. Financing Of Additional Facilities. The Company and the Issuer hereby recognize that additional solid waste 
disposal facilities at the Project Site (other than the solid waste disposal facilities that constitute the Project) have in the past been and 
may in the future be acquired, 
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constructed, installed, and equipped at the Project Site, and that same may be financed with proceeds of one or more series of the 
Issuer's revenue bonds issued in addition to the 20 18 Series A Bonds issued pursuant to the Indenture, to the extent permitted by law. 

ARTICLE IV 
ISSUANCE OF 2018 SERIES A BONDS; APPLICATION OF PROCEEDS 

Section 4.1. Agreement To Issue 2018 Series A Bonds; Application Of 2018 Series A Bond Proceeds . In order to 
provide funds to make the Loan, the Issuer will issue, sel~ and deliver the 20 18 Series A Bonds to the initial purchasers thereof and 
deposit the proceeds thereof with the Trustee into the Prior 2007 Series A Bond Fund held by the Prior 2007 Series A Trustee, for the 
benefit and payment of the Refunded 2007 Series A Bonds, in an amount equal to the then outstanding principal amount of the 
Refunded 2007 Series A Bonds. 

Section 4.2. Payment And Discharge Of Refunded 2007 Series A Bonds . The Company covenants and agrees with the 
Issuer that it will, on or before the Issuance Date, give irrevocable instructions to the Prior 2007 Series A Trustee to call and redeem the 
Refunded 2007 Series A Bonds in accordance with their terms and on or before the Issuance Date will deposit into the Prior 2007 
Series A Bond Fund cash or Governmental Obligations (as defmed in the 2007 Series A Indenture) sufficient on the Issuance Date, to 
fully defease and discharge the Refunded 2007 Series A Bonds on the Issuance Date in accordance with ARTICLE Vill of the 2007 
Series A Indenture, without reference to any interest earnings to be accrued during the period from the Issuance Date to the redemption 
date of the Refunded 2007 Series A Bonds. Such matters shall be confirmed by issuance of an appropriate written certificate of the 
Prior 2007 Series A Trustee confirming defeasance and full discharge of the Refunded 2007 Series A Bonds upon the Issuance Date. 

Section 4.3. Investment Of Moneys In The Bond Fund And The Rebate Fund. Moneys held as a part of the Bond Fund 
or the Rebate Fund shall be invested or reinvested by the Trustee, at the written request of and as specifically directed by the Company, 
in one or more Permitted Investments. If the Trustee is not provided with written investment instructions, the Trustee shall hold such 
amounts uninvested in cash, without liability for interest. The written investment directions provided to the Trustee shall constitute a 
certification of the Company that such investments constitute Permitted Investments. The Trustee may make any and all such 
investments through its own investment department 

Any such investments shall be held by or under the control of the Trustee. All moneys invested shall be deemed at all times a 
part of the fund for which such investments were made. The interest accruing thereon and any profit realized from such investments 
shall be credited pro rata to such fund, and any loss resulting from such investments shall be charged pro rata to such fund. The Trustee 
shall sell and reduce to cash a sufficient amount of applicable investments whenever the cash balance in the Bond Fund is insufficient 
to pay the principal of, premium, if any, and interest on the 2018 Series A Bonds or any other amount payable from the Bond Fund 
when due or upon any required disbursement from the Rebate Fund, respectively. The Trustee will not be liable for any investment 
loss (including any loss upon a sale of any investment) or any fee, tax, or other charge in respect of any investments, reinvestments, or 
any liquidation of investments made pursuant 
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to this Agreement or the Indenture. The Rebate Fund shall never be commingled with any other fund or account. 

To the extent permitted by applicable law, the Company and the Issuer each specifically waives compliance with 12 C.F.R. 
§ 12 and hereby notifY the Trustee that no brokerage confirmations need to be sent relating to the security transactions as they occur. 
Notwithstanding the foregoing, to the extent the Trustee receives and invests amounts in the Bond Fund and the Rebate Fund, the 
Trustee shall provide the Company with periodic cash transaction statements which shall include details of all investment transactions 
made by the Trustee with respect to such accounts. 

Section 4.4. Special Arbitrage Certifications. 

(a) The Company covenants and agrees that it will not take or authorize or permit any action to be taken and has not 
taken or authorized or permitted any action to be taken which results or would result in interest paid on any of the 2018 Series A 
Bonds being included in gross income of any owner thereof for purposes of federal income taxation (other than an owner who is a 
"substantial user'' ofthe Project or a "related person" within the meaning of Code Section 147(a)) or adversely affects the validity of 
the 2018 Series A Bonds. 

(b) The Company warrants, represents, and certifies to the Issuer that the proceeds of the 2018 Series A Bonds will 
not be used in any manner that would cause the 2018 Series A Bonds to be "arbitrage bonds" under Code Sections 103(b)(2) and 148 
and other applicable sections thereof. To the best knowledge and belief of the Company, there are no facts, estimates, or circumstances 
that would materially change the foregoing conclusion. 

(c) The Company hereby covenants that it will at all times comply and cause the Issuer to comply with the provisions 
of Section 148 and other applicable sections of the Code and will restrict the use of the proceeds of the 2018 Series A Bonds, in such 
manner and to such extent, if any, as may be necessary, and remit Excess Earnings with respect to all of the 2018 Series A Bonds, if 
any, to the United States of America pursuant to Code Section 148(f)(2) and carry out such actions so that the 2018 Series A Bond~ 
will not constitute "arbitrage bonds" under Code Sections 1 03(b )(2) and 148. An officer or officers of the Issuer having responsibility 
with respect to the issuance of the 2018 Series A Bonds is or are hereby authorized and directed to give an appropriate certificate of the 
Issuer, for inclusion in the transcript of proceedings for the 2018 Series A Bonds, setting forth the reasonable expectations of the Issuer 
regarding the amount and use of the proceeds of the 2018 Series A Bonds and the facts, estimates, and circumstances on which they 
are based and related matters, all as of the date of delivery of and payment for the 2018 Series A Bonds pursuant to said Code Section 
148. The Company shall provide the Issuer, and the Issuer's certificate may be expressly based on, a certificate of the Company setting 
forth the facts, estimates, circumstances, and reasonable expectations of the Company on the date of delivery of and payment for the 
2018 Series A Bonds regarding the amount and use of the proceeds of the 2018 Series A Bonds and related matters. If any such 
representation of the Company relied upon by the Issuer is untrue or inaccurate and the Issuer thereby suffers costs or damages, the 
Company shall indemnity the Issuer for any such costs or damages. 
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(d) Consistent with the foregoing, the Company covenants and certifies to the Issuer and to and for the benefit of the 
purchasers of the 2018 Series A Bonds, that no use will be made of the proceeds of the sale of the 2018 Series A Bonds which would 
cause the 2018 Series A Bonds to be classified as "arbitrage bonds" within the meaning of Code Sections 103(b )(2) and 148 and that 
the Company and the Issuer will, after issuance of the 2018 Series A Bonds, comply with the provisions of the Code at all times, 
including after the 2018 Series A Bonds are discharged, to the extent Excess Earnings with respect to the 2018 Series A Bonds are 
required to be rebated to the United States of America pursuant to Code Section 148(£)(2). Pursuant to such covenant, the Issuer and 
the Company obligate themselves throughout the term of this Agreement and thereafter not to violate the requirements of Code Section 
148. 

(e) The Company warrants, represents, and certifies to the Issuer that the proceeds of the 2018 Series A Bonds will be 
applied and invested in compliance with the current requirements of Code Section 149(g) and that consequently the 2018 Series A 
Bonds will not be "hedge bonds" under such Code Section 149(g). 

(f) The Company hereby covenants and agrees that it will at all times comply with the provisions of Code Section 148, 
including Section 148(f) and with Section 6.06 of the Indenture. Specifically, the Company shall carry out, do, and perform all acts 
stipulated to be performed by the Company pursuant to Section 6.06 of the Indenture. The Company shall further undertake to assure 
and cause rebate payments, if any, to be calculated and made to the United States of America in accordance with Code Section 148(f) 
(2) from moneys on deposit in the Rebate Fund from time to time after the end of each Computation Period and following discharge of 
the 2018 Series A Bonds. The Company also covenants to take all necessary acts and steps as required to cause the Issuer to comply 
with the provisions of Sections 7.02 and 7.03 ofthe Indenture. 

Section 4.5. Opinion Of Bond Counsel. The Company need not comply with the covenants or representations in Section 4.4 
hereof if and to the extent that the Issuer and the Company (with a copy to the Trustee) receive a Favorable Opinion of Bond Counsel 
regarding such noncompliance. 

Section 4.6. First Mortgage Bonds. The Company covenants and agrees with the Issuer that it wil~ for the purpose of 
providing security for the 2018 Series A Bonds, execute and deliver to the Trustee the First Mortgage Bonds in aggregate principal 
amount equal to the aggregate principal amount of the 2018 Series A Bonds. The First Mortgage Bonds shall mature as to principal 
identically as in the case of the 2018 Series A Bonds and, upon the giving of a Redemption Demand to the First Mortgage Trustee and 
completion of other conditions precedent set forth in the First Mortgage Indenture Supplement, shall bear interest as provided in the 
First Mortgage Indenture Supplement 

Upon the occurrence of an Event of Default under ARTICLE IX of this Agreement, that has resulted in a default in payment of 
the principal of, premium, if any, or interest on the 2018 Series A Bonds as and when the same come due, whether at maturity, 
redemption, acceleration, or otherwise, or a default in payment of the purchase price of any 2018 Series A Bond tendered for purchase, 
the acceleration of the maturity date of the 2018 Series A Bonds (to the extent not already due and payable) as a consequence of such 
Event ofDefau1t and the receipt by the First Mortgage Trustee 
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of a Redemption Demand from the Trustee, the First Mortgage Bonds shall bear interest, and principal and interest thereon will be 
payable, in accordance with the provisions specified in the First Mortgage Indenture Supplement 

Upon payment of the principal of, premium, if any, and interest on any of the 2018 Series A Bonds, whether at maturity or 
before maturity by redemption or otherwise, and the surrender thereof to, and cancellation thereof by, the Trustee, or upon provision 
for the payment thereof having been made in accordance with the provisions of ARTICLE Vlll of the Indenture, First Mortgage 
Bonds in an amount equal to the aggregate principal amount of the 2018 Series A Bonds so surrendered and cancelled or for the 
payment of which provision has been made shall be deemed fully paid and the obligations of the Company thereunder terminated and 
such First Mortgage Bonds shall be surrendered by the Trustee to the First Mortgage Trustee, and shall be cancelled by the First 
Mortgage Trustee. All of the First Mortgage Bonds shall be registered in the name of the Trustee and shall be non-transferable, except 
to effect transfers to any successor trustee under the Indenture. 

ARTICLE V 
PROVISIONS FOR PAYMENT 

Section 5.1. Loan Payments And Other Amounts Payable. 

(a) The Company hereby covenants and agrees to repay the Loan, as follows: on or before any Interest Payment Date 
for the 2018 Series A Bonds or any other date that any payment of interest, premium, if any, purchase price, or principal is required to 
be made in respect of the 2018 Series A Bonds at the times specified in accordance with the more specific provisions and requirements 
of the Indenture, until the principal of, premium, if any, and interest on the 2018 Series A Bonds shall have been fully paid or provision 
for the payment thereof shall have been made in accordance with the Indenture, it will pay to the Trustee, for disbursement by the 
Trustee, as Paying Agent, or for disbursement by any Paying Agent such sums which will enable the Paying Agent to pay the amounts 
payable on such date, in immediately available funds, as principal of (whether at purchase, maturity, or upon redemption, acceleration, 
or otherwise), premium, if any, and interest on the 2018 Series A Bonds as provided in the Indenture; provided that such payments by 
the Company to enable the Tender Agent to pay the purchase price of 2018 Series A Bonds shall be made within the times required by 
Section 3.06 of the Indenture. It is understood and agreed that all payments payable by the Company under this Section 5.l(a) are 
assigned by the Issuer to the Trustee, the Paying Agent, and the Tender Agent, as applicable, for the benefit of the Holders. The 
Company assents to such assignment. The Issuer hereby directs the Company and the Company hereby agrees to pay to the Trustee or 
the Paying Agent or the Tender Agent, as appropriate, at the Designated Office of the Trustee or the Paying Agent or the Tender 
Agent, as appropriate, all payments payable by the Company pursuant to this Section 5.l(a). 

(b) The Company will also pay the reasonable expenses of the Issuer related to the issuance of the 2018 Series A 
Bonds and incurred upon the request of the Company. 

(c) The Company will also pay the agreed upon fees and expenses of the Trustee (including those referred to in 
Section 10.02 of the Indenture), the Bond Registrar, the Tender Agent, and the Paying Agent under the Indenture and all other 
amounts which may be payable to the Trustee, 
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the Bond Registrar, the Paying Agent, and the Tender Agent, as applicable from time to time, under the Indenture, such amounts to be 
paid directly to the Trustee, the Bond Registrar, the Paying Agent, and the Tender Agent for their respective own accounts as and 
when such amounts become due and payable. 

(d) The Company furtheragrees to hold harmless the Trustee, the Bond Registrar, and the Paying Agent against any 
loss, liability, or expense, including reasonable attorneys' fees and expenses, incurred by it without negligence or bad faith on its part in 
connection with the issuance of the 2018 Series A Bonds or the acceptance or administration of the trusts under the Indenture, 
including the costs of defending itself against any claim or liability in connection therewith. 

(e) The Company covenants, for the benefit of the Holders, if applicable, to pay or cause to be paid, to the Tender 
Agent for deposit in the Purchase Fund, such amounts as shall be necessary to enable the Tender Agent to pay the Purchase Price of 
2018 Series A Bonds delivered to it for purchase, all as more particularly described in Sections 3.04 and 3.06 of the Indenture, and, in 
that regard, it will maintain an account with the Tender Agent and will pay in immediately available funds, a sum which will enable the 
Tender Agent to pay the purchase price of2018 Series A Bonds delivered to it for purchase, as provided in the Indenture. 

(f) If the Company should fail to make any of the payments required in this Section 5.1, the item or installment so in 
default shall continue as an obligation of the Company until the amount in default shall have been fully paid, and the Company agrees 
to pay the same with interest thereon, to the extent permitted by law, from the date when such payment was due to the date of payment 

Section 5.2. Payments Assigned. As set forth in Section 5.1 hereof, it is understood and agreed that this Agreement and all 
payments made by the Company pursuant to this Agreement (except payments pursuant to Section 5 .I (b) and (c) hereof or pursuant to 
Section 8.2 hereof) are assigned by the Issuer to the Trustee. The Company assents to such assignment and hereby agrees that, as to the 
Trustee, the Paying Agent, and the Tender Agent, as applicable from time to time, its obligation to make such payments shall be 
absolute, irrevocable, and unconditional and shall not be subject to cancellation, termination, or abatement or to any defense or any 
right of set-off, counterclaim, or recoupment arising out of any breach by any party, whether hereunder or otherwise, or out of any 
indebtedness or liability at any time owing by any party. Except as provided above, the Issuer hereby directs the Company and the 
Company hereby agrees to pay directly to the Trustee, the Paying Agent, the Bond Registrar, the Tender Agent, and the Issuer, as 
appropriate, all said payments payable by the Company pursuant to Section 5.1 hereof 

Section 5.3. Taxes And Other Governmental Charges. The Company agrees to pay during the term of this Agreement, as 
the same respectively become due, all taxes, assessments, and other governmental charges of any kind whatsoever that may at any time 
be lawfully assessed, levied, or charged against or with respect to the Project; provided, that with respect to special assessments or 
other governmental charges that may lawfully be paid in installments over a period of years, the Company shall be obligated to pay 
only such installments as may have become due 
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and provided further that nothing herein shall be construed as obligating the Company to pay taxes on any interest or principal on the 
2018 Series A Bonds disbursed to the Holders. 

The Company may, at its expense and in its own name, in good faith contest any such taxes, assessments, and other 
governmental charges and, upon any such contest, may permit the taxes, assessments, or other governmental charges so contested to 
remain unpaid during the period of such contest and any appeal therefrom unless, in the opinion of its counsel, by nonpayment of any 
such items the security provided pursuant to the provisions of the Indenture will be materially endangered, in which event such taxes, 
charges for payments in lieu of taxes, assessments, or other governmental charges shall be paid forthwith. The Issuer will cooperate 
fully with the Company in any such contest If the Company shall fail to pay any of the foregoing items required by this Section 5.3 to 
be paid by the Company, the Issuer or the Trustee may (but shall be under no obligation to) pay the same and any amounts so 
advanced therefor by the Issuer or the Trustee shall become an additional obligation of the Company to the one making the 
advancement, which amounts, together with interest thereon the Company agrees to pay at a rate which shall be one percent above the 
lowest minimum lending rate publicly quoted at such time as being charged by any commercial bank which is a member of the New 
York Clearing House on 90-day commercial loans to its prime commercial borrowers or the maximum rate permitted by law, 
whichever is lesser, until paid; but no such advancement shall operate to relieve the Company from any default hereunder. The 
Company may at its expense and in its own name and behalf apply for any tax exemption or exemption from payments in lieu of taxes 
allowed by the Commonwealth of Kentucky, or any political or taxing subdivision thereof under any existing or future provision of 
law which grants or may grant any such tax exemption or exemption from payments in lieu of taxes. 

Section 5.4. Obligations Of The Company Unconditional. The obligation of the Company to make the payments pursuant 
to this Agreement and to make any payments required in respect of the Rebate Fund as provided in Section 6.06 of the Indenture shall 
be absolute and unconditional. Until such time as the principal of, premium, if any, and interest on the 2018 Series A Bonds shall have 
been fully paid or provision for the payment thereof shall have been made in accordance with the Indenture, the Company (a) will not 
suspend or discontinue any payments pursuant to this Agreement; and (b) except as provided in ARTICLE X hereof, will not 
terminate this Agreement for any cause including failure of title to the Project or any part thereof, any acts or circumstances that may 
constitute failure of consideration, destruction of, or damage to the Project, commercial frustration of pmpose, any change in the tax or 
other Jaws of the United States of America or of the Commonwealth of Kentucky or any political subdivision thereof or any failure of 
the Issuer or the Trustee to perform and observe any agreement, whether express or implied, or any duty, liability, or obligation arising 
out of or connected with this Agreement. Nothing contained in this Section 5.4 shall be construed to release the Issuer from the 
performance of any of the agreements on its part herein contained; and if the Issuer should fail to perform any such agreement on its 
part, the Company may institute such action against the Issuer as the Company may deem necessary to compel performance so long as 
such action shall be in accordance with the agreements on the part of the Company contained in the preceding sentence. The Company 
may, however, at its own cost and expense and in its own name or in the name of the Issuer, prosecute or defend any action or 
proceeding or take any other action involving third persons which the Company deems 
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reasonably necessary in order to secure or protect its right of ownership, possession, occupancy, and use of the Project, and in such 
event the Issuer hereby agrees to cooperate fully with the Company. 

Section 5.5. Rebate Fund. The Company agrees to make all payments to the Trustee and rebate all amounts to the United 
States of America as are required of it under the Code and the Indenture. The obligation of the Company to make such payments· shall 
remain in effect and be binding upon the Company notwithstanding the release and discharge of the Indenture. 

Section 5.6. Redemption Of The 2018 Series A Bonds In Advance of Scheduled Maturity. Under the terms of the 
Indenture, the 2018 Series A Bonds are and will be subject to redemption before their scheduled maturity. The Issuer and the 
Company agree that, if and when the Company shall direct the Trustee to redeem and call 2018 Series A Bonds, it shall do so on 
behalf of the Issuer. 

Section 5.7. Cancellation Of 2018 Series A Bonds. The cancellation by the Bond Registrar of any 2018 Series A Bond or 
Bonds purchased by the Company and delivered to the Bond Registrar for cancellation or of any 2018 Series A Bond or Bonds 
redeemed or purchased by the Issuer through funds other than funds received as Loan payments hereunder shall constitute a Loan 
payment equal to the principal amount of the 2018 Series A Bond or Bonds so cancelled. 

ARTICLE VI 
MAINTENANCE; DAMAGE, DESTRUCTION, AND 

CONDEMNATION; USE OF NET PROCEEDS; INSURANCE 

Section 6.1. Maintenance. So long as any 2018 Series A Bond is Outstanding, the Company will maintain, preserve, and 
keep the Project, or cause the Project to be maintained, preserved, and kept, in good repair, working order, and condition and will from 
time to time make or cause to be made all proper repairs, replacements, and renewals necessary to continue to constitute the Project as 
Environmental Facilities; provided, however, that the Company will have no obligation to maintain, preserve, keep, repair, replace, or 
renew any element or portion of the Project (a) the maintenance, preservation, keeping, repair, replacement, or renewal of which 
becomes uneconomical to the Company because of damage or destruction by a cause not within the control of the Company, or 
condemnation of all or substantially all of the Project or the generating facilities to which the element or unit of the Project is an 
adjunct, or obsolescence (including economic obsolescence), or change in government standards and regulations, or the termination by 
the Company of the operation of the generating facilities to which the element or unit of the Project is an adjunct, and (b) with respect 
to which the Company has furnished to the Issuer and the Trustee a certificate executed by the Company Representative certifying that 
the maintenance, preservation, keeping, repair, replacement, or renewal of such element or unit of the Project is being discontinued for 
one of the foregoing reasons, which shall be stated therein, and that the discontinuance of such element or unit will not adversely affect 
the exclusion of interest on any of the 2018 Series A Bonds from gross income for federal income tax purposes under Code Section 
103(a). 

The Company shall have the privilege at its own expense of remodeling the Project or making substitutions, modifications, and 
improvements to the Project from time to time as it, in its discretion, may deem to be desirable for its uses and purposes, which 
remodeling, substitutions, modifications, and improvements shall be included under the terms of this Agreement as part of the Project; 
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provided, however, that the Company shall take no actions which will change or alter the basic nature of the Project as Environmental 
Facilities. 

If, before full payment of all 2018 Series A Bonds outstanding (or provision for payment thereof having been made in 
accordance with the provisions of the Indenture), the Project or any portion thereof is destroyed or damaged in whole or in part by ftre 
or other casualty, or title to, or the temporary use of, the Project or any portion thereof shall have been taken by the exercise of the 
power of eminent domain, and the Issuer, the Company, or the First Mortgage Trustee receives Net Proceeds from insurance or any 
condemnation award in connection therewith, the Company (unless it shall have exercised its option to prepay the Loan pursuant to 
provisions of Section 10.1 (b) or (c) hereof) shall, subject to compliance with the terms of the First Mortgage Indenture, either (i) cause 
such Net Proceeds to be used to repair, reconstruct, restore, or improve the Project; (ii) take any action, including causing the 
redemption of the 2018 Series A Bonds, in whole or in part, on any date which is a Business Day, which, in the opinion of Bond 
Counsel, will not adversely affect the exclusion of interest on any of the 2018 Series A Bonds from gross income for federal income 
tax pmposes under Code Section 103(a) provided that if a Credit Facility is then in effect with respect to the 2018 Series A Bonds, the 
Company shall reimburse the applicable Credit Facility Issuer for drawings under such Credit Facility for such redemption; provided 
further that if the 2018 Series A Bonds bear interest at the Flexible Rate or the Semi-Annual Rate, such redemption must occur on a 
date on which the 2018 Series A Bonds are otherwise subject to optional redemption. 

Section 6.2. Insurance. The Company agrees to insure the Project at all times in accordance with the First Mortgage 
Indenture. 

ARTICLE VII 
SPECIAL COVENANTS 

Section 7.1. No Warranty Of Condition Or Suitability By The Issuer. The Issuer makes no warranty, either express or 
implied, as to the Project or that it will be suitable for the Company's purposes or needs. 

Section 7.2. The Company To Maintain Its Corporate Existence; Conditions Under Which Exceptions Are 
Permitted. The Company agrees that during the term of this Agreement it will maintain its existence and good standing, will continue 
to be a corporate entity organized under the laws of the Commonwealths of Kentucky and Virginia or qualified and admitted to do 
business in the Commonwealths of Kentucky and Virginia, and will neither dispose of all or substantially all of its assets nor 
consolidate with nor merge into another entity unless the acquirer of its assets or the entity with which it shall consolidate or into which 
it shall merge, (a) shall be a corporation or other business organization organized and existing under the laws of the United States or 
one ofthe states of the United States of America or the District of Columbia; (b) shall be qualified and admitted to do business in the 
Commonwealth of Kentucky; (c) shall assume in writing all of the obligations and covenants of the Company herein; and (d) shall 
deliver a copy of such assumption to the Issuer and the Trustee. 

Section 7.3. Financial Statements. The Company agrees to furnish the Trustee (within 120 days after the close of each fiscal 
year) with an audited balance sheet and statements of income, 
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retained earnings, and changes in cash flows showing the financial condition of the Company and its consolidated subsidiary or 
subsidiaries, if any, at the close of such fiscal year and the results of operations of the Company and its consolidated subsidiary or 
subsidiaries, if any, for such fiscal year, accompanied by an opinion of its regular independent certified public accountants that such 
statements fairly represent the financial condition of the Company in accordance with generally accepted accounting principles. The 
requirements of this Section 7.3 shall be satisfied by the submission to the Trustee of the Company's annual report on Form 10-K. The 
information so provided to the Trustee shall be kept in its files and is not required to be distributed to any Holder or other Person. 
Delivery of such reports, information, and documents to the Trustee is for informational purposes only and the Trustee's receipt of such 
shall not constitute constructive notice of any information contained therein or determinable from information contained therein, 
including the Company's compliance with any of its covenants hereunder (as to which the Trustee is entitled to rely exclusively on 
certifications of the Company). 

Section 7.4. Further Assurances And Corrective Instruments. The Issuer and the Company agree that they will, from 
time to time, execute, acknowledge, and deliver, or cause to be executed, acknowledged, and delivered, such supplements hereto and 
such further instruments as may reasonably be required for carrying out the intention of or facilitating the performance of this 
Agreement 

Section 7.5. The Issuer Representative. Whenever under the provisions of this Agreement the approval of the Issuer is 
required or the Issuer is required to take some action at the request of the Company, such approval shall be made or such action shall 
be taken by the Issuer Representative and the Company or the Trustee shall be authorized to act on any such approval or action, and 
the Issuer shall have no redress against the Company or the Trustee as a result of any such action taken. 

Section 7.6. The Company Representative. Whenever under the provisions of this Agreement the approval of the Company 
is required or the Company is required to take some action at the request of the Issuer, such approval shall be made or such action shall 
be taken by the Company Representative and the Issuer or the Trustee shall be authorized to act on any such approval or action and the 
Company shall have no redress against the Issuer or the Trustee as a result of any such action taken. 

Section 7.7. Financing Statements. The Company shall, to the extent required by law, file and record, refile and rerecord, or 
cause to be filed and recorded, refiled and rerecorded, all documents or notices, including financing statements and continuation 
statements, required by law in order to perfect, or maintain the perfection of, the lien of the Indenture. The Issuer shall cooperate fully 
with the Company in taking any such action. Concurrently with the execution and delivery of the 2018 Series A Bonds, the Company 
shall cause to be delivered to the Trustee an opinion of counsel (a) stating that in the opinion of such counsel, either: (i) such action has 
been taken, as set forth therein, with respect to the recording and filing of such documents, notices, and fmancing statements as is 
necessary to perfect the lien of the Indenture under the Uniform Commercial Code of the Commonwealth of Kentucky; or (ii) no such 
action is necessary to so perfect such liens; and (b) stating the requirements for the filing of continuation statements or other 
documentation or 
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notices in order to maintain the perfection of the lien of the Indenture, which filings the Company agrees to undertake. 

Section 7.8. The Company's Performance Under Indenture. The Company agrees, for the benefit of Holders to do and 
perform all acts and things contemplated in the Indenture to be done and performed by it. 

ARTICLE VIII 
ASSIGNMENT; INDEMNIFICATION; REDEMPTION 

Section 8.1. Assignment. This Agreement may be assigned by the Company without the necessity of obtaining the consent 
of either the Issuer or the Trustee, subject, however, to each of the following conditions: 

(a) No assignment (other than pursuant to Section 7.2 hereof) shall relieve the Company from primary liability for any 
of its obligations hereunder, and upon any such assignment the Company shall remain primarily liable for payments of the amounts 
specified in Section 5 .I hereof and for performance and observance of the other covenants or agreements on its part herein provided to 
be performed and observed to the same extent as though no assignment had been made; 

(b) The assignee shall assume the obligations of the Company hereunder to the extent of the interest assigned; 

(c) The Company shall, within 30 days after the delivery thereof, furnish or cause to be furnished to the Issuer and to 
the Trustee a true and complete copy of each such assignment and assumption of obligation; and 

(d) Before such assignment, the Company shall have obtained a Favorable Opinion of Bond Counsel regarding the 
assignment. 

Section 8.2. Release And Indemnification Covenants. The Company. releases the Issuer from and covenants and agrees 
that the Issuer shall not be liable for, and agrees to indemnify and hold the Issuer harmless against, any expense or liability incurred by 
the Issuer, including attorneys' fees, resulting from any loss or damage to property or any injury to or death of any person occurring on 
or about or resulting from any defect in the Project or from any action commenced in connection with the financing thereof. If any such 
claim is asserted, the Issuer agrees to give prompt notice to the Company and the Company will assume the defense thereof, with full 
power to litigate, compromise, or settle the same in its sole discretion, it being understood that the Issuer will not settle or consent to the 
settlement of the same without the consent of the Company. 

Section 8.3. Assignment Oflnterest In Agreement By The Issuer. Any assignment by the Issuer to the Trustee pursuant to 
the Indenture or this Agreement of any moneys receivable under this Agreement shall be subject and subordinate to this Agreement. 
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Section 8.4. Redemption Of 2018 Series A Bonds. Upon the agreement of the Company to deposit moneys in the Bond 
Fund in an amount sufficient to redeem 2018 Series A Bonds subject to redemption, the Issuer, at the request of the Company, shall 
forthwith take all steps (other than the payment of the money required for such redemption) necessary under the applicable redemption 
provisions of the Indenture to effect redemption of all or part of the 2018 Series A Bonds outstanding, as may be specified by the 
Company, on the redemption date specified by the Company. 

Section 8.5. Reference To 2018 Series A Bonds Ineffective After 2018 Series A Bonds Paid . Upon payment in full of the 
2018 Series A Bonds (or provision for payment thereof having been made in accordance with the provisions of the Indenture) and 
payment of all amounts required to be paid to the United States of America via the Trustee pursuant to Section 5.5 hereof and payment 
of all fees and charges of the Trustee (including reasonable attorneys' fees and expenses), the Bond Registrar, the Authenticating 
Agent, and any Paying Agent, all references in this Agreement to the 2018 Series A Bonds, the First Mortgage Bonds, and the Trustee 
shall be ineffective and neither the Trustee nor the Holders thereafter have any rights hereunder except as set forth in Section 11.1 
hereof. 

ARTICLE IX 
EVENTS OF DEFAULT AND REMEDIES 

Section 9.1. Events Of Default Defmed. The following shall be "Events of Default" under this Agreement and the term 
"Events ofDefaulf' shall mean, whenever it is used in this Agreement, one or more of the following events: 

(a) Failure by the Company to pay any amount required to be paid under subsections (a) and (e) of Section 5.1 hereof 
which results in failure to pay principal of, premium, or interest on or the purchase price of the 2018 Series A Bonds, and such failure 
shall cause an Event of Default under the Indenture. 

(b) Failure by the Company to observe and perform any covenant, condition, or agreement on its part to be observed 
or performed, other than as referred to in subsection (a) of this Section 9.1, for a period of30 days after written notice, specifying such 
failure and requesting that it be remedied, is given to the Company by the Issuer or the Trustee, unless the Issuer and the Trustee shall 
agree in writing to an extension of such time before its expiration; provided, however, if the failure stated in the notice cannot be 
corrected within the applicable period, the Issuer and the Trustee will not unreasonably withhold their consent to an extension of such 
time if such failure is capable of being cured and corrective action is instituted by the Company within the applicable period and is 
being diligently pursued. 

(c) An involuntary proceeding shall be commenced or an involuntary petition shall be filed in a court of competent 
jurisdiction seeking: (1) relief in respect of the Company, or of a substantial part of the property or assets of the Company, under Title 
11 of the United States Code, as now constituted or hereafter amended, or any other federal or state bankruptcy, insolvency, 
receivership, or similar law; (2) the appointment of a receiver, trustee, custodian, sequestrator, conservator, or similar official for the 
Company or for a substantial part of the property or assets of the Company; or (3) the winding-up or liquidation of the Company; and 
such proceeding or 

Source: PPL CORP. 10-0. November 01, 2018 Powered by Morningstar® Document Research,.. 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information, 
except to the extent such damages or losses cannot be limited or exduded by applicable law. Past financial performance is no guarantee of future results. 



petition shall continue undismissed or unstayed for 90 days or an order or decree approving or ordering any of the foregoing shall be 
entered. 

(d) The Company shall: (1) voluntarily commence any proceeding or file any petition seeking reliefunder Title 11 of 
the United States Code, as now constituted or hereafter amended, or any other federal or state bankruptcy, insolvency, receivership, or 
similar law; (2) consent to the institution of, or fail to contest in a timely and appropriate manner, any proceeding or the filing of any 
petition described in Section 9.1(c) above; (3) apply for or consent to the appointment of a receiver, trustee, custodian, sequestrator, 
conservator, or similar official for the Company or for a substantial part of the property or assets of the Company; (4) file an answer 
admitting the material allegations of a petition filed against it in any such proceeding; (5) make a general assignment for the benefit of 
creditors; (6) become unable, admit in writing its inability, or fail generally to pay its debts as they become due; or (7) take any action 
for the purpose of effecting any of the foregoing. 

(e) All bonds outstanding under the First Mortgage Indenture shall, if not already due, have become immediately due 
and payable, whether by declaration of the First Mortgage Trustee or otherwise, and such acceleration shall not have been rescinded or 
annulled by the First Mortgage Trustee. 

(f) The occurrence of an Event of Default under the Indenture. 

The provisions of Section 9.1 (b) hereof are subject to the following limitations: If by reason of force majeure the Company is 
unable in whole or in part to carry out its agreements on its part herein contained, other than the obligations on the part of the Company 
contained in Section 2.2G), Section 2.2(k), Section 4.2, Section 4.4, Section 4.6, or Section 7.2 or ARTICLE V hereof and the general 
covenant and obligation of the Company to take all necessary actions for the continued exclusion of interest on the 2018 Series A 
Bonds from gross income for federal and Kentucky income taxes, the Company shall not be deemed in default during the continuance 
of such inability. The term "force majeure" as used herein shall mean any cause or event not reasonably within the control of the 
Company, including acts of God; strikes; wars ot national police actions, lockouts or other industrial disturbances; acts of public 
enemies, including terrorists; orders of any kind of the government of the United States or of the Commonwealth of Kentucky or any 
of their departments, agencies, or officials, or any civil or military authority; evacuations and quarantines; insurrections; riots; 
epidemics; plague; famine; landslides; lightning; earthquakes; fire; hurricanes; tornadoes; storms; typhoons; cyclones; volcanic 
eruptions; floods; washouts; droughts; arrests; restraints of government and people; civil disturbances; explosions; breakage or accident 
to machinery and transmission lines or pipes; or partial or entire failure of utility services. The Company agrees, however, to remedy 
with all reasonable dispatch the cause or causes preventing the Company from carrying out its agreements; provided, that the settlement 
of strikes, lockouts, and other industrial disturbances shall be entirely within the discretion of the Company, and the Company shall not 
be required to make settlement of strikes, lockouts, and other industrial disturbances by acceding to the demands of the opposing party 
or parties when such course is in the judgment of the Company unfavorable to the Company. 
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Section 9.2. Remedies On Default. Whenever any Event of Default referred to in Section 9.1 hereof shall have happened 
and be continuing, the Trustee may take any one or more of the following remedial steps: 

(a) By written notice to the Company, the Trustee, on behalf of the Issuer, may declare an amount equal to the 
principal and accrued interest on the 2018 Series A Bonds then Outstanding to be immediately due and payable under this Agreement, 
whereupon the same shall become immediately due and payable. 

(b) The Trustee, on behalf of the Issuer, may have access to and inspect, examine, and make copies of the books and 
records and any and all accounts, data, and income tax and other tax returns of the Company. 

(c) The Trustee, on behalf of the Issuer, may take whatever action at law or in equity may appear necessary or 
desirable to collect the amounts then due and thereafter to become due, or to enforce performance and observance of any obligation, 
agreement, or covenant of the Company under this Agreement, including any remedies available in respect of the First Mortgage 
Bonds. 

In case there shall be pending a proceeding of the nature described in Section 9.1 (c) or (d) hereof, the Trustee shall be entitled 
and empowered, by intervention in such proceeding or otherwise, to file and prove a claim or claims for the whole amount owing and 
unpaid pursuant to this Agreement and, in case of any judicial proceedings, to file such proofs of claim and other papers or documents 
as may be necessary or advisable in order to have the claims of the Trustee allowed in such judicial proceedings relative to the 
Company, its creditors, or its property, and to collect and receive any moneys or other property payable or deliverable on any such 
claims, and to distribute the same after the deduction of its charges and expenses; and any custodian (including a receiver, trustee, or 
liquidator) of the Company appointed in connection with such proceedings is hereby authorized to make such payments to the Trustee, 
and to pay to the Trustee any amount due it for compensation and expenses, including reasonable counsel fees and expenses incurred 
by it up to the date of such distribution. 

Any amounts collected pursuant to action taken under this Section 9.2 (other than the compensation and expenses referred to in 
the immediately prior sentence) shall be paid into the Bond Fund and applied in accordance with the provisions of the Indenture or, if 
the 2018 Series A Bonds have been fully paid (or provision for payment thereof has been made in accordance with the provisions of 
the Indenture) and all reasonable and necessary fees and expenses of the Trustee and any paying agents accrued and to accrue through 
final payment of the 2018 Series A Bonds, and all other liabilities of the Company accrued and to accrue hereunder or under the 
Indenture through fmal payment of the 2018 Series A Bonds have been paid, such amounts so collected shall be paid to the Company. 

Section 9.3. No Remedy Exclusive. No remedy herein conferred upon or reserved to the Issuer is intended to be exclusive of 
any other available remedy or remedies, but each and every such remedy shall be cumulative and shall be in addition to every other 
remedy given under this Agreement or now or hereafter existing at law or in equity or by statute. No delay or omission to 
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exercise any right or power accruing upon default shall impair any such right or power or shall be construed to be a waiver thereof, but 
any such right or power may be exercised from time to time and as often as may be deemed expedient. In order to entitle the Issuer to 
exercise any remedy reserved to it in this ARTICLE IX, it shall not be necessary to give any notice other than such notice as may be 
herein expressly required. Such rights and remedies as are given the Issuer hereunder shall also extend to the Trustee, and the Trustee 
and the Holders, subject to the provisions of the Indenture, shall be entitled to the benefit of all covenants and agreements herein 
contained. 

Section 9.4. Agreement To Pay Reasonable Attorneys' Fees And Expenses. If the Company should default under any of 
the provisions of this Agreement and the Issuer or the Trustee should employ attorneys or incur other expenses for the collection of 
amounts payable hereunder or the enforcement of performance or observance of any obligation or agreement on the part of the 
Company herein contained, the Company agrees that it will on demand therefor pay to the Issuer or the Trustee the reasonable fees and 
expenses of such attorneys and such other reasonable expenses so incurred by the Issuer or the Trustee. 

Section 9.5. Waiver Of Events Of Default. If, after the acceleration of the maturity of the outstanding 2018 Series A Bonds 
by the Trustee pursuant to the Indenture, and before any judgment or decree for the appointment of a receiver or for the payment of the 
moneys due shall have been obtained or entered, the Company shall cause to be deposited with the Trustee a sum sufficient to pay all 
matured installments of interest upon all 2018 Series A Bonds and the principal of, and premium, if any, on any and all 2018 Series A 
Bonds which shall have become due otherwise than by reason of such declaration (with interest upon such principal and premium, if 
any, and overdue installments of interest, at the rate per annum which is one percent above the highest rate borne by any 2018 Series A 
Bond, until paid), and such amounts as shall be sufficient to cover all expenses of the Trustee in connection with such default, and all 
defaults under the Indenture and this Agreement, other than nonpayment of principal of 2018 Series A Bonds which shall have 
become due by said declaration, shall have been remedied, and such Event of Default under the Indenture shall be deemed waived by 
the Trustee in accordance with Section 9.11 of the Indenture with the consequence that under the Indenture such acceleration is 
rescinded, then the Company's default hereunder shall be deemed to have been waived by the Issuer and no further action or consent 
by the Trustee or the Issuer shall be required. If any agreement or covenant contained in this Agreement should be breached by either 
party and thereafter waived by the other party, such waiver shall be limited to the particular breach so waived and shall not be deemed 
to waive any other breach hereunder. 

ARTICLE X 
PREPAYMENT OF LOAN 

Section 10.1. Options To Prepay Loan. The Company shall have, and is hereby granted, options to prepay the Loan in 
whole and to cancel or terminate this Agreement on any Business Day at any time the Company so elects, if certain events shall have 
occurred within the 180 days preceding the giving of written notice by the Company to the Trustee of such election, as follows: 
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(a) If in the judgment of the Company, unreasonable burdens or excessive liabilities shall have been imposed after the 
issuance of the 2018 Series A Bonds upon the Company with respect to the Project or the operation thereof, including without 
limitation federal, state, or other ad valorem, property, income, or other taxes not imposed on the date of this Agreement other than ad 
valorem taxes presently levied upon privately owned property used for the same general purpose as the Project; 

(b) If the Project or a portion thereof or other property of the Company in connection with which the Project is used 
shall have been damaged or destroyed to such an extent so as, in the judgment of the Company, to render the Project or other property 
of the Company in connection with which the Project is used unsatisfactory to the Company for its intended use and such condition 
shall continue for a period of six months; 

(c) There shall have occurred 'condemnation of all or substantially all of the Project or the taking by eminent domain of 
such use or control of the Project or other property of the Company in connection with which the Project is used so as, in the judgment 
of the Company, to render the Project or other property of the Company in connection with which the Project is used unsatisfactory to 
the Company for its intended use; 

(d) If changes, which the Company cannot reasonably control, in the economic availability of materials, supplies, 
labor, equipment, or other properties or things necessary for the efficient operation of the Ghent Generating Station of the Company 
shall have occurred which, in the judgment of the Company, render the continued operation of the Ghent Generating Station or any 
generating unit at such station uneconomical; or changes in circumstances, after the issuance of the 2018 Series A Bonds including but 
not limited to changes in solid waste disposal requirements, shall have occurred such that the Company shall determine that use of the 
Project is no longer required or desirable; 

(e) If this Agreement shall become void or unenforceable or impossible of performance by reason of any changes in 
the Constitution of the Commonwealth of Kentucky or the Constitution of the United States of America or by reason of legislative or 
administrative action, whether state or federal, or any final decree, judgment, or order of any court or administrative body, whether 
state or federal; or 

(f) A final order or decree of any court or administrative body after the issuance of the 2018 Series A Bonds shall 
require the Company to cease a substantial part of its operations at the Ghent Generating Station to such extent that the Company will 
be prevented from carrying on its normal operations at such location for a period of six months. 

In the case of prepayment pursuant to this Section 10.1 (or if any 2018 Series A Bonds be redeemed in whole or in part 
pursuant to Section 6.1 hereof), the Loan prepayment price shall be a sum sufficient, together with other funds deposited with the 
Trustee and available for such purpose, to redeem all 2018 Series A Bonds then outstanding (or, in the case any 2018 Series A Bonds 
are redeemed in part pursuant to Section 6.1 hereof, such portion of the 2018 Series A Bonds then outstanding) under the Indenture at 
a price equal to 100% of the principal amount thereof plus interest accrued and to accrue to the date of redemption of the 2018 Series A 
Bonds and to pay all 
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reasonable and necessary fees and expenses of the Trustee and any Paying Agents and all other liabilities of the Company accrued and 
to accrue hereunder to the date of redemption of the 2018 Series A Bonds. In order to exercise any option to prepay the Loan and to 
cancel or terminate this Agreement by reason of the occurrence of any of the events mentioned in (a) through (f) above, the Company 
is required to give written notice to the Trustee of its election to prepay the Loan within 180 days of the occurrence of any of the events 
mentioned in (a) through (f) above. 

Section 10.2. Additional Option To Prepay Loan. The Company shall have, and is hereby granted, further options, to the 
extent that the 20 18 Series A Bonds are, from time to time, subject to optional redemption, during any period of optional redemption, 
to prepay al~ or any portion, of the relevant and applicable Loan payments due or to become due hereunder by depositing with the 
Trustee moneys sufficient to pay, together with other funds deposited with the Trustee and available for such purpose, the principal of 
and applicable premium, if any, and accrued interest, through the date of redemption (which must be a Business Day), on all or any 
portion of the 2018 Series A Bonds then outstanding under the Indenture and, upon depositing with the Trustee moneys sufficient to 
pay the principal, applicable premium, if any, and accrued interest, through the date of redemption, on all2018 Series A Bonds then 
outstanding under the Indenture, as well as all reasonable and necessary expenses of the Trustee and any Paying Agents and all other 
liabilities of the Company accrued and to accrue hereunder, to cancel or terminate the term of this Agreement. 

Section 10.3. Obligations To Prepay Loan. 

(a) Mandatory Redemption Upon Determination Of Taxability. The Company shall be obligated to prepay the 
entire Loan or any part thereof, as provided below, before the required full payment of the 2018 Series A Bonds (or before making 
provision for payment thereof in accordance with the Indenture) on the 180th day (or such earlier date as may be designated by the 
Company), which, in every case, must be a Business Day, upon the occurrence of a Determination of Taxability. The Issuer and the 
Company shall take all actions required to mandatorily redeem the 2018 Series A Bonds at the cost of the Company upon the terms 
specified in this Agreement and in ARTICLE IV ofthe Indenture following the occurrence of a Determination of Taxability, including 
prepaying appropriate amounts due on the 2018 Series A Bonds in order to effect such redemption. The 2018 Series A Bonds shall be 
redeemed by the Issuer, in whole, or in such part as described below, at a redemption price equal to 100% of the principal amount 
thereof, without redemption premium, plus accrued interest, if any, to the redemption date, within 180 days following a Determination 
of Taxability. For purposes of this Section 10.3, a "Determination of Taxability" shall mean the receipt by the Trustee of written 
notice from a current or former registered owner of a 2018 Series A Bond or from the Company or the Issuer of: (1) the issuance of a 
published or private ruling or a technical advice memorandum by the Internal Revenue Service in which the Company participated or 
has been given the opportunity to participate, and which ruling or memorandum the Company, in its discretion, does not contest or 
from which no further right of administrative or judicial review or appeal exists; or (2) a final determination from which no further right 
of appeal exists of any court of competent jurisdiction in the United States in a proceeding in which the Company has participated or 
has been a party, or has been given the opportunity to participate or be a party, in each case, to the effect that as a result of a failure by 
the Company to perform or observe any covenant or agreement or the inaccuracy of any representation contained 
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in this Agreement or any other agreement or certificate delivered in connection with the 2018 Series A Bonds, the interest on the 2018 
Series A Bonds is included in the gross income of the owners thereof for federal income tax purposes, other than with respect to a 
person who is a "substantial user" or a "related person" of a substantial user within the meaning of Code Section 147; provided, 
however, that no such Determination of Taxability shall be considered to exist as a result of the Trustee receiving notice from a current 
or fonner registered owner of a 2018 Series A Bond or from the Issuer unless (i) the Issuer or the registered owner or fonner registered 
owner of the 2018 Series A Bond involved in such proceeding or action (A) gives the Company and the Trustee prompt notice of the 
commencement thereof; and (B) (if the Company agrees to pay all expenses in connection therewith) offers the Company the 
opportunity to control unconditionally the defense thereof, and (ii) either (A) the Company does not agree within 30 days of receipt of 
such offer to pay such expenses and liabilities and to control such defense; or (B) the Company shall exhaust or choose not to exhaust 
all available proceedings for the contest, review, appeal, or rehearing of such decree, judgment, or action which the Company 
detennines to be appropriate. No Detennination of Taxability described above will result from the inclusion of interest on any 2018 
Series A Bond in the computation of minimum or indirect taxes. All of the 2018 Series A Bonds shall be redeemed upon a 
Determination of Taxability as described above unless, in the opinion of Bond Counsel, redemption of a portion of the 2018 Series A 
Bonds of one or more series or one or more maturities would have the result that interest payable on the remaining 2018 Series A 
Bonds outstanding after the redemption would not be so included in any such gross income. 

If the Issuer, the Company, or the Trustee has been put on notice or becomes aware of the existence or pendency of any 
inquiry, audit, or other proceedings relating to the 2018 Series A Bonds being conducted by the Internal Revenue Service, the party so 
put on notice shall give immediate written notice to the other parties of such matters. 

Promptly upon learning of the occurrence of a Detennination of Taxability (whether or not the same is being contested), or any 
of the events described in this Section 10.3(a), the Company shall give notice thereofto the Trustee and the Issuer. 

(b) In the case of the mandatory obligation of the Company to prepay the Loan or any part thereof after the occurrence 
of a Detennination ofTaxability, pursuant to Section 10.3(a) hereof, the Company shall be obligated to prepay such Loan or such part 
thereof not later than 180 days after any such final determination as specified in Section 1 0.3(a) hereof and to provide to the Trustee for 
deposit in the Bond Fund an amount sufficient, together with other funds deposited with the Trustee and available for such purpose, to 
redeem such 2018 Series A Bonds at the price of 100% of the principal amount thereof in accordance with Section 5.1 hereof plus 
interest accrued and to accrue to the date of redemption of the 2018 Series A Bonds and to pay all reasonable and necessary fees and 
expenses of the Trustee and any paying agents and all other liabilities of the Company accrued and to accrue hereunder to the date of 
redemption of the 2018 Series A Bonds. 

(c) If a Determination of Taxability occurs when all or any portion of the 2018 Series A Bonds are owned by any 
Purchaser, the Company hereby agrees to pay to such Purchaser, in addition to the redemption price of the 2018 Series A Bonds 
owned by such Purchaser, the following additional amounts: 
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(1) an additional amount equal to the difference between (A) the amount of interest paid on the 2018 Series A 
Bonds during the Taxable Period and (B) the amount of interest that would have been paid on the 2018 Series A Bonds during 
the Taxable Period had the 2018 Series A Bonds borne interest at the Taxable Rate; and 

(2) an amount equal to any interest, penalties on overdue interest, and additions to tax (as referred to in 
Subchapter A of Chapter 68 of the Code) owed by such Purchaser as a result of an occurrence of a Determination of 
Taxability. 

Section 10.4. Notice Of Prepayment; Redemption Procedures. It is understood and agreed by the parties hereto that in 
order to exercise an option granted in, or to consummate a mandatory prepayment required by, this ARTICLE X, the Company shall 
give written notice to the Issuer and the Trustee which notice shall (a) contain the agreement of the Company to deposit moneys in the 
Bond Fund on or before the redemption date in an amount sufficient to redeem a principal amount of the 2018 Series A Bonds equal to 
the amount of the prepayment, including, in the case of a prepayment under Section 10.2 hereof, any applicable redemption premium 
in respect of such 2018 Series A Bonds, and any other amounts required under this Agreement; (b) specify the prepayment date (which 
must be a Business Day and which shall also be the redemption date); and (c) comply with Section 4.07 of the Indenture regarding the 
number of days' notice the Company is required to give the Issuer and the Trustee for the redemption of 2018 Series A Bonds bearing 
interest in the then applicable Interest Rate Mode. 

Section 10.5. Relative Position Of This Article And Indenture. The rights and options granted to the Company in this 
ARTICLE X, except the option granted to the Company pursuant to Section I 0.2 to prepay less than all of the Loan payments, shall 
be and remain prior and superior to the Indenture and may be exercised whether or not the Company is otherwise in default hereunder; 
provided that such default will not result in nonfulfillment of any condition to the exercise of any such right or option. 

Section 10.6. Concurrent Discharge Of First Mortgage Bonds. If any 2018 Series A Bond shall be paid and discharged 
pursuant to any provision of this Agreement, so that the 2018 Series A Bond is not thereafter Outstanding, a like principal amount of 
First Mortgage Bonds shall be deemed fully paid and the obligations of the Company thereunder terminated. Thereupon, the Trustee 
shall deliver to the First Mortgage Trustee such like principal amount of First Mortgage Bonds for cancellation pursuant to Section 2.22 
of the Indenture. 

ARTICLE XI 
MISCELLANEOUS 

Section 11.1. Term Of Agreement. This Agreement shall remain in full force and effect from the date hereof to and 
including the later of the Maturity Date, or until such earlier or later time as all ofthe 2018 Series A Bonds shall have been fully paid 
(or provision made for such payment pursuant to the Indenture); provided, however, that this Agreement may be cancelled and 
terminated before said date if the Company shall prepay all of the Loan pursuant to ARTICLE X hereof; and provided further, 
however, that all obligations of the Company under ARTICLE V and Section 8.2 hereof: (a) to pay the agreed fees and expenses of 
the Trustee, the Tender Agent, the Bond Registrar, 
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and any Paying Agent; and (b) to pay any amount required by Section 5.5 hereof shall continue in effect even though 2018 Series A 
Bonds may no longer be outstanding and this Agreement may otherwise be terminated. All representations and certifications by the 
Company as to all matters affecting the tax-exempt status of interest on the 2018 Series A Bonds shall be for the equal and ratable 
benefit, protection, and security of the Holders of the 2018 Series A Bonds and shall survive the termination of this Agreement and all 
obligations of the Company contained herein relating to indemnification of the Issuer, the Trustee, the Bond Registrar, the 
Authenticating Agent, the Tender Agent, and any Paying Agent shall survive the termination of this Agreement. 

Section 11.2. Notices. All notices, certificates, or-ather communications hereunder shall be sufficiently given and shall be 
deemed given when delivered or mailed by registered or certified mail, postage prepaid, addressed as follows: 

To the Issuer: 

To the Trustee: 

To the Company: 

With a Copy to: 
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County of Carrol~ Kentucky 
440 Main Street 
Carrollton, Kentucky 41 008 
Attention: County Judge/Executive 
Telephone: (502) 732-7000 
Facsimile: (502) 732-7023 
Email: blwestrick@carrollcountygov.us 

U.S. Bank National Association 
One Financial Square. 
Louisville, Kentucky 40202 
Attention: Corporate Trust Department 
Telephone: (502) 562-6259 
Facsimile: (502) 562-6371 
Email: amy.anders@usbank.com 

Kentucky Utilities Company 
220 West Main Street 
Louisville, Kentucky 40202 
Attention: Treasurer 
Telephone: (502) 627-4956 
Facsimile: (502) 627-4742 
Email: Dan.Arbough@lge-ku.com 

LG&E and KU Energy LLC 
220 West Main Street 
Louisville, Kentucky 40202 
Attention: Treasurer 
Telephone: (502) 627-4956 
Facsimile: (502) 627-4742 
Email: Dan.Arbough@lge-ku.com 
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If to First Mortgage Trustee: 

If to the Tender Agent: 

If to the Paying Agent: 

If to the Bond Registrar: 

The Bank ofN ew York Mellon 
500 Ross Street, 12th Floor 
Pittsburgh, Pennsylvania 15262 
Attn: Corporate Trust Administration 
Telephone: (412) 236-1215 
Facsimile: (412) 234-8377 
Email: leslie.lockhart@bnymellon.com 

U.S. Bank National Association 
One Financial Square 
Louisville, Kentucky 40202 
Attention: Corporate Trust Department 
Telephone: (502) 562-6259 
Facsimile: (502) 562-6371 
Email: amy.anders@usbank.com 

U.S. Bank National Association 
One Financial Square 
Louisville, Kentucky 40202 
Attention: Corporate Trust Department 
Telephone: (502) 562-6259 
Facsimile: (502) 562-6371 
Email: amy.anders@usbank.com 

U.S. Bank National Association 
One Financial Square 
Louisville, Kentucky 40202 
Attention: Corporate Trust Department 
Telephone: (502) 562-6259 
Facsimile: (502) 562-6371 
Email: amy .anders@usbank.com 

A duplicate copy of each notice, certificate, or other communication given hereunder by either the Issuer or the Company to the other 
shall also be given to the Trustee. The Issuer, the Company, and the Trustee may by notice given hereunder designate any further or 
different addresses to which subsequent notices, certificates, or other communications shall be sent 

Section 11.3. Binding Effect; Bond Counsel Opinions. This Agreement shall inure to the benefit of and shall be binding 
upon the Issuer, the Company, and their respective successors and assigns, subject, however, to the limitations contained in Section 
7.2, Section 8.1, and Section 8.3 hereof. 

Section 11.4. Severability. If any provision of this Agreement shall be held invalid or unenforceable by any court of 
competent jurisdiction, such holding shall not invalidate or render unenforceable any other provision hereof. 

Section 11.5. Amounts Remaining In Bond Fund And Rebate Fund. It is agreed by the parties hereto that any amounts 
remaining in the Bond Fund upon expiration or sooner termination 
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of the tenn of this Agreement, as provided in this Agreement, after payment in full of the 2018 Series A Bonds (or provision for 
payment thereof having been made in accordance with the provisions of the Indenture) and the reasonable and necessary fees and 
expenses of the Trustee (including reasonable attorneys' fees and expenses) and any Paying Agent in accordance with the Indenture 
and the payment in full of all other amounts required to be paid under this Agreement or the Indenture, shall belong to and be paid to 
the Company by the Trustee. Any amounts remaining in the Rebate Fund at such time shall be held, applied, and disbursed strictly and 
only in accordance with the provisions of Section 6.06 of the Indenture. Following the payment and discharge of the Refunded 2007 
Series A Bonds on their redemption date and the making of provision for payment of the Refunded 2007 Series A Bonds not presented 
for payment, any remaining moneys in the Prior 2007 Series A Bond Fund shall belong to and be paid to Company by the Prior 2007 
Series A Trustee. 

Section 11.6. Amendments, Changes, And Modifications. After the issuance of the 2018 Series A Bonds and before 
payment in full of all 2018 Series A Bonds (or provision for the payment thereof having been made in accordance with the provisions 
of the Indenture), except as otherwise provided in this Agreement or in the Indenture, this Agreement may not be effectively amended, 
changed, modified, altered, or tenninated, and no provision hereof waived, without the written consent of the Trustee, given in 
accordance with the Indenture. 

Section 11. 7. Execution In Counterparts. This Agreement may be simultaneously executed in several counterparts, each of 
which shall be an original and all of which shall constitute but one and the same instrument. 

Section 11.8. Applicable Law. This Agreement shall be construed, and the obligations, rights, and remedies of the parties 
under this Agreement are to be detennined, in accordance with the laws of the Commonwealth of Kentucky without regard to conflicts 
oflaws principles, except to the extent that the laws of the United States of America may prevail. 

Section 11.9. Interpretation. The captions or headings in this Agreement are for convenience only and in no way defme, 
limit, or describe the scope or intent of any provisions or sections of this Agreement The words "hereof', "herein", "hereto", "hereby" 
and "hereunder" refer to this entire Agreement. Unless otherwise noted, all Section and Article references are to sections and articles in 
this Agreement Unless the context of this Agreement clearly requires otherwise, references to the plural include the singular, 
references to the singular include the plural, the tenn "including" is not limiting, and the tenn "or" has, except where otherwise 
indicated, the inclusive meaning represented by the phrase "and/or." 

Section 11.10. No Pecuniary Liability Of The Issuer. No provision, covenant, or agreement contained in this Agreement or 
breach thereof shall constitute or give rise to a pecuniary liability of the Issuer or a charge upon its general credit or taxing powers. In 
making such covenants, agreements, or provisions, the Issuer has not obligated itself, except with respect to the Project and the 
application of the revenues of this Agreement, as hereinabove provided. 
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Section 11.11. Payments Due On Other Than Business Days. Except as provided in Section 15.05 of the Indenture, if the 
date for making any payment or the last date for performance of any act or the exercise of any right, as provided in this Agreement, 
shall not be on a Business Day, such payment may be made or act performed or right exercised on the next succeeding Business Day 
with the same force and effect as if done on the date provided in this Agreement, and if done on such succeeding Business Day no 
interest with respect to such payment shall accrue for the period after such nominal date. 

(Signature page to follow) 

[SIGNATURE PAGE TO LOAN AGREEMENT] 

IN WITNESS WHEREOF, the Issuer and the Company have caused this Agreement to be executed in their respective 
corporate names and their respective corporate seals to be hereunto affixed and attested by their duly authorized officers, all as of the 
date first written above. 

(SEAL) 

Attest: 

Is/ Traci Courtney 

Fiscal Court Clerk 

(SEAL) 

Attest: 

Is/ John R. Crockett III 
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John R. Crockett Ill 
Secretary 

COUNTY OF CARROLL, KENTUCKY 

By /s/ Bobby Lee Westrick 

Bobby Lee Westrick 
County Judge/Executive 

KENTUCKY UTILITIES COMPANY 

By /s/ Daniel K. Arbough 
Daniel K. Arbough 

Treasurer 
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COMMONWEALTH OF KENTUCKY 

ss 
COUNTY OF CARROLL 

I, the undersigned Notary Public in and for the State and County aforesaid, do hereby certifY that on the 25th day of July, 2018, 
the foregoing instrument was produced to me in said County by Bobby Lee Westrick and Traci Courtney, personally known to me and 
personally known by me to be the County Judge/Executive and the Fiscal Court Clerk, respectively, of the COUNTY OF CARROLL, 
KENTUCKY, and acknowledged before me by them and each of them to be their free act and deed as County Judge/Executive and 
Fiscal Court Clerk of such County, and the act and deed of said County as authorized by an Ordinance of the Fiscal Court of such 
County. 

Witness my hand and seal this 25th day of July, 2018. My commission expires February 18, 2022. 

(Seal) 

COMMONWEALTH OF KENTUCKY 

COUNTY OF JEFFERSON 

ss 

Is/ MarkS. Franklin 
Notary Public 

State at Large, Kentucky 

I, the undersigned Notary Public in and for the State and County aforesaid, do hereby certifY that on the 24th day of August, 
2018, the foregoing instrument was produced to me in said County by Daniel K. Arbough and John R. Crocket III, personally known to 
me and personally known by me to be the Treasurer and the Secretary, respectively, of KENTUCKY UTILITIES COMPANY, a 
corporation incorporated under the laws of the Commonwealth of Kentucky, who being by me duly sworn, did say that the seal affixed 
to said instrument is the corporate seal of said corporation, and that said instrument was signed and sealed in behalf of said corporation 
by authority of its Board of Directors, and said respective persons acknowledged before me said instrument to be the free act and deed 
of said corporation and to be their free act and deed as such officers of such corporation. 

Witness my hand and seal this 24th day of August, 2018. My commission expires 6/21/2022. 

(Seal) 

This Instrument Prepared by: 

STOLL KEENON OGDEN PLLC 
2000 PNC Plaza 
500 West Jefferson Street 
Louisville, Kentucky 40202 

Is/ Mark S. Franklin 
Mark S. Franklin 
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Is/ Betty L. Brinly 
Notary Public 

State at Large, Kentucky 
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EXIDBIT A 

DESCRIPTION OF PROJECT 

[See attachment] 
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FINAL REPORT 

Tax-Exempt Analysis Report 

Kentucky Utilities Company 
Ghent Generating Station Unit No.1 
Collection, Storage, Treatment, and Disposal 
of Solid Wastes 

Revision 0 
MAY 18,2007 
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This report has been prepared for the use of the client for the specific pu rposes identified in th e report. The conclusions, observations and 
recommendations con tained herein attributed to R. W. Beck, Inc. (R . W. Beck) constitute the opinions of R. W. Beck. To the extent that statements, 
information and opinions provided by the client or others have been used in the prepa ration of this report, R. W. Beck has re lied upon the same to 
be accu rate , and fo r which no assu rances are intended and no representations or warra nties are made. R. W. Beck makes no certification and 
gives no assurances except as explici tl y set forth in this report. 

Copyright 2007, R. W. Beck , Inc. 
All rig hts reserved . 
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Section 1 

INTRODUCTION 

1.1 Purpose 

R. W. Beck, Lnc. (R. W. Beck) was retained by Lehman Brothers, Lnc. (the C lient) and Kentucky Utilities Company (the Sponsor); 

pursuant to a Professional Services Agreement (the PSA ) dated April 27, 2007. Under the PSA, R. W. Beck undertook an 

independent engineering rev iew of the Sponsor's proposed solid waste collection, storage, treatment, and disposa l facilities, for the 

collection, control and disposal of solid wastes created at the Ghent Generating Station Unit I (the Project) , which is now under 

construction, by operation of flue gas desulphurization (FG D) fa cilities serving the Unit I generating unit in order to provide an 

analysis regarding the type or c lassification of equipment and systems within the Project which qua li fY for the solid waste disposal 

facilities designation for tax exempt status. 

Lnc luded in the services prov ided by R. W. Beck were the fo llowing: 

Review of various cost estimates and other documents, made available by the Sponsor, associated w ith the Project to the extent 

necessary to fonn professional opinions about the Project. 

Fonnulation of an opinion as to qualification of Project fa cilities for tax-exempt financing status pursuant to Section I 03 and 

Section 142(a)(6) of the internal Revenue Code of 1986, as solid waste disposa l fac ilities. 

Presented herein is the Tax Exempt Analysis Report (the Report) summarizing R. W. Beck's review and analyses concerning the 

Project. The Report is considered confidentia l and is prepared so lely for the use of the C lient and Sponsor, or duly assigned agents or 

representatives, including any bond counse l rendering an opinion on the tax-exempt status of any bonds issued in connection with or 

for the purpose of fm ancing the Project. The Report may not be used for any other purpose w ithout our prior written consent, and as 

express ly prov ided for in the executed PSA. The Report is to be used only for the purpose for which it was prepared, and shou ld not 

be relied upon by others fo r any other use. The Report has been prepared at the request of and for the use of the C lient and the 

Sponsor, and the conclusions, observations, and recommendations contained herein constitute on ly the opinions ofR. W . Beck. To 

the extent that statements and books of record and accounts of the C li ent and/or the Sponsor, statements of independent public 

accountants and auditors employed by the C lient, and in fo nnation prepared by others have been used in the preparation of the Report, 

no 
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INTRODUCTION 

assurances are intended and no representations or warranties are made. R. W. Beck makes no certification and gives no assurances 

except as explicitly set forth in the Report. 

1.2 Project Overview 

The Project will be constructed at the ex isting G hent Generating Station loca ted in Carro ll County, Kentucky. The Spon or reported 

toR. W. Beck that it intends to construct the Project through Fluor Corporation (or a subsidiary or an affiliate thereto) (F luor) and that 

major equipment such a the absorber, reaction tank and related fac ilities w ill be prov ided by Babcock Power Environmental, Inc. 

(BPEI). The Sponsor has provided R. W. Beck with capital cost estimates for certain pieces of the major equipment, a more fully 

discussed herein. Furthermore, the Sponsor reported that the Project design is the same as previous projects related to the Ghent Plant 

Unit 3 FGD system (U nit 3 Scrubber) and Unit 4 FGD system (Un it 4 Scrubber) and adv ised that certa in infom1ation previously 

provided to R. W. Beck re lated to the Unit 3 Scrubber be used as a basis fro m which to perf01m its analys is with respect to capital 

costs required to compute the costs of the Project. 

General Description 

The G hent Generating Station is a coa l fired team electric generating station located in Carroll County, Kentuck y. Air emission 

control regulations require removal of particulates and sulfur dioxide (S02) from the flue gas ex haust emission and solid waste 

disposa l regulations require the disposa l of combustion by-products including FGD-generated waste slurry (calcium sulfite, also 

referred to a lime mud sludge). 

To comply with air pollution con trol regulations, the use of FGD faci lities is requ ired for remova l of S0 2 from the flue gas exhaust of 

the generating units at the Ghen t Generating Station . Operation of FGD facilities using calcium carbonate (limestone reagent) for 

desu lfurization produces a so lid waste in the form of calcium sulfite, which is ox idized to produce impure calcium sulfate. 

The large quantity of FG D-produced so lid sludge wastes requires large sca le so lid waste sludge handling and disposa l faci lities. The 

di posa l co ts for collection , storage, treatment., handling, and fina l disposa l of such so lid wastes are significan t and the Sponsor has 

an indefinite re ponsibility to maintain the so lid waste storage fac ilities. 

Classification as Solid Wastes 

FGD-produced ludge wastes are so lid wastes which will be generated by Ghent Generating Station Uni t I . These wastes have no 

u e and no va lue in their original form and are required to 

be dispo ed of in a solid wa te disposa l facility or proces ed further to produce a material that may be sa leable. 
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INTRODUCTION 

FGD and the Solid Waste Facilities 

The General FGD Project 

The project wi ll consist of the construction and installati on of a complete new FGD system and associated equipment. The Project 

inc ludes a ll necessary equipment for FG D system solid waste sludge co llection, storage, treatment, and hand ling. Solid waste sludge 

from the Project w ill be conveyed to the ex isting sludge waste (impure gypsum) settling pond. 

Solid Waste Treatment 

ln the FG D sy tem, S02 is removed from the flue gas by reacting it w ith ca lcium ca rbonate (limestone). The calcium carbonate is 

mixed with water (a carrier) to create a slurry that can be sprayed into the flue gas within the FG D absorber vessel. The initial step of 

the process chemically sub titutes S02 for the carbonate in limestone to create a solid sludge wa te, primarily ca lcium ulfi te, a sludge 

w hich must be removed from the reagent so lution circulating through the FG D system. Calcium sulfite is use less, unused, unwanted 

or discarded solid waste materi al and has no market or other va lue at the place where it is located. 

S02 

(gas) 

CaCOJ 

(li mestone) 

1/ 2 H20 

(water) 

CaSOJ 1/2 H20 

(ca lci um sul fi te with water) 

C02 

(gas) 

Further treatment of the solid waste with the introduction of oxygen (forced oxidation) promotes the dewatering and handling 

characteristics of the so lid waste by reacting oxygen with the olid waste calcium sulfite and creating imperfect calcium su lfate. 

2 (CaSOJ * 112 H20) 

2 (calcium su lfi te wi th water) 

+ 0 2 

(gas) 

+ 3 H20 

(water) 

2 (CaSOl * 2 H20) 

2 (ca lcium sulfate) 

This further treatment of the so lid waste enables the waste by-product to be dewatered more readily and to be disposed of more 

efficiently. 

The ca lcium sul fa te solids (impure gypsum) that are produced after forced ox idation are suspended in water and w ill ettle out if left 

undisturbed . However, fo r efficient operation, water is required as a means of transport to so lid waste disposa l facilities constituting 

landfi lls and so lid waste dumps. This is the current practice for the Ghent Generating Station where water, as a carri er, transports the 

impure waste gypsum to an on-site settling pond. This same method o f operation is planned and is being implemented for the Project. 

Tran fer pumps and piping transport the solid waste (impure gypsum) to on-site settling ludge disposa l ponds. 

FGD System Equipment 
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INTRODUCTION 

The FGD system includes equipment to c lean flue gas of S02 genera ted by the combustion of coa l. The cleaning process in tum 

produces the ca lcium sulfite, which itself is contaminated by inert particulates and unreacted limestone. Additional solid waste 

treatment of the ca lcium sulfite produces an impure gypsum material, wh ich, although more easily transported to waste di sposal 

dumps, is useless, unwanted and discarded o lid waste hav ing no market or other value at the place where it is located. Further 

cleaning, dewatering, processing and purification would be req uired to convert the impure gypsum into a fonn which has any 

commercial value or uses. 

Additionally, unreacted limestone is recircu lated through the absorber vessel to convert the limestone into calcium sulfite, a o lid 

waste. 
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2.1 Analysis 

Section 2 
TAX-EXEMPT ANALYSIS 

According to Treasury Regulation Section 1. 1 03-8(t), a solid waste disposa l faci li ty means " ... any property or portion thereof used 

for the collection, storage, treatment, utilization , processing, or final disposal of so lid wa te ... A facility wh ich disposes of solid waste 

by reconstituting, converting, or otherw ise recycling it into material which is not wa te shall a lso qualify as a sol id waste disposal 

faci li ty if solid waste ... constitutes at least 65 percent, by we ight or volume, of the total materia ls introduced into the recyc ling 

process ... Solid waste is .. . property which is useless, unused, unwanted, or di scarded so lid material which has no market or other 

value at the place where it is located." The Project inc ludes so lid waste disposa l fac ili ties and does not function as a recycling facility . 

The solid wastes produced and handled by the Project will primari ly consist of calcium sulfite and impure solid waste calcium sul fate 

by-product generated by the FG D system. The Project co llects, stores, hand les and treats the so lid wastes generated by the FG D 

system for disposal in a so lid waste landfill. Such so lid wastes have no market or other va lue at the place where they are located 

because: (i) no person i wi lling to purchase the non-commercial grade impure gypsum on-si te at any price; and (ii) the transportation 

cost to market exceeds the value, if any, of the non-commercial grade impure gypsum at the market. 

lmpure contaminated gyp um !Tom the Project wi ll be transported to a holding tank and then pumped to a waste landfill and dump. 

At present, Synthetic Materials Company i a llowed to mine, w ithout purchase, the unwanted material fro m the pond and wa te 

landfi ll and dump and process it in an attempt to produce a commercia l grade product. Solid waste that cannot be processed into a 

commercial grade product is returned to the wa te land fi ll and dump. 

This Project has both solid waste disposal-rela ted functions and non-so lid waste-re lated functions. Therefore, a methodology wa 

established to separate and allocate the Project's tota l costs between the costs related to solid waste disposal functions, which are tax­

exempt (Qua li fying Costs), and any costs related to any other function , which are not tax-exempt (Non-Q ualifying Costs). The 

Project components were separated into three categories as fo llows: 

Project components that do not serve any so lid waste disposal-re lated function. 
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TAX-EXEMPT ANALYSIS 

Project components that serve only a so lid waste disposal-related function. 

Project component that serve a dual functio n. 

As part of R . W. Beck's methodology, we reviewed the design concept of the Project FGD system, identified those parts of the 

system that collect, store, handle, and treat the ca lcium sulfite and impure calc ium sulfate wastes, reviewed costs for the various parts 

of the system provided by the Sponsor and categorized those cost as qualified/non qualified for tax exempt financing purposes using 

our professional judgment to identify those portions of the costs that are associated with solid waste collection, torage, treatment, and 

disposal. Our professional judgment in allocating those costs associated with waste collection, storage, treatment, and disposal as 

qua lified costs is based on the incremental co ts assoc iated with the design , procurement and installation of the proposed system to 

collect, store, treat, and dispose of the wastes as compared to generation and FG D facilities not so equipped. Important design 

variables such as liquid to gas ratios and solid waste concentrations of the various streams were used to allocate costs as Q uali fyi ng 

Costs for tax-exempt financing purposes. 

The following paragraphs describe the methodology used to allocate costs. Table 2- 1 presents a summary of the tax-exempt 

Quali fying Cost ana lysis for the BPE I costs provided to us by the Sponsor. Table 2-2 of this Report provides a summary of the tax­

exempt Qualifying Costs analys is for certain non-BPEI co ts (including FG D system upporting equipment and in frastructure) 

provided to us by the Sponsor. 
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MATERIAL COSTS 

Absorber Vessel 

Struct & Ext Embeds 12! ~~ 

Outlet DucUWall Rings 12! I~ 

Absorber Vessel 12l 1~ 

Reaction Tank 

Struct & Ext Embeds 121 1~ 

Outlet DucUWall Rings 121 l'l 

Absorber Vessel 12l 1~ 

Agitators 1'll~ 

Recirculation Loop 

Spray & Quench System 1~ 

Piping Systems t~ 

EQUIPMENT COSTS 

Absorber Vessel 

Instruments & Controls ~~ 

Mist Eliminator Systems 

Reaction Tank 

Instruments & Controls ~~ 

Mist Eliminator Systems 

Recirculation Loop 

Recirculation Pumps 1~ 

Oxidation Blowers 

Blowers 1~ 

OTHER COSTS 

BPEI Engineering 1' 1 

Total 

Table 2-1 

Summary of BPEI Tax-Exempt Qualifying Cost Analysis (1) 

Project 
Component m 

Absorber Vessel 

Absorber Vessel 

Absorber Vessel 

Absorber Vessel 

Absorber Vessel 

Absorber Vessel 

Reaction tank 

Recirculation Loop 

Recirculation Loop 

Absorber Vessel 

Absorber Vessel 

Absorber Vessel 

Absorber Vessel 

Recirculation Loop 

0 xidation Blowers 

Estimated 
Costs($) 

148,406 

1,005,433 

4,725,888 

236,005 

1,694,757 

7,517,345 

1,681 ,477 

6,735,635 

4,198,561 

209,692 

572,509 

333,553 

910,676 

2,156,359 

1,300,487 

2,034,414 

35,521 ,262 

Percentage 
Qualifying 
Costs(%) 

67.5 

67.5 

67.5 

100 

100 

100 

100 

67.5 

67.5 

67.5 

0 

100 

0 

67.5 

100 

72.5 

76.6 

TAX-EXEMPT ANALYSIS 

Qualifying Costs($) 

100,174 

719,167 

3,189,974 

236,005 

1,694,757 

7,517,345 

1,681 ,477 

4,546,553 

2,834,028 

141 ,542 

0 

333,553 

0 

1,455,542 

1,300,487 

1,474,821 

27,225,491 

(1) All costs are shown are included within the BPEI contract and exclude costs for associated construction and labor by Fluor and the Sponsor , which could also be included as qualified 
costs . 

(2) The absorber vessel and reaction tank are a single integrated structure. Sponsor reports that BPEI provided a breakdown of Absorber costs indicating that 38.6 percent of the absorber cost 
attributed to the absorber vessel and 61.4 percent of the absorber cost is associated with the reaction tank . 

(3) The Agitators are strictly associated with the reaction tank as indicated in information provided by the Sponsor. 

(4) The percent of Qualifying Costs of the BPEI engineering costs is the overall proportion of the BPEI Qualifying Costs to the total BPEI Costs (minus engineering costs). 

(5) Due to the increased amount of solids in the recirculation loop and the increased liquid to gas ratio due to the oxidation system, the total additional liquid pumping demand is increased. 
Solids waste handling is proportionally increased. The qualified costs associated with I his increase are 67.5 percent of total cost. 

(6) Equipment serves a solid waste disposal function only. See discussion below. 

(7) Component breakdown corresponding to Original Cost information from BPEI. See Exhibit 1. 
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TAX-EXEMPT ANALYSIS 

Table 2-2 
Summary of Additional Tax-Exempt Qualifying Cost Analysis and Total Tax­

Exempt Qualifying Costs 

FGD Equipment and Materials 

Qualified costs for FGD Equipment (See Table 1) 

Oxidation air compressor installation 11 ·'·
61 

Recycle system JXJmps/pipirg " ·' ·' 1 

Subtotal qualified FGD costs 

FGD Support Equipment, etc. 

FGD structure/foundation 11
•
3
·' 1 

FGD auxiliary power 11 ·3·5) 

Craft Startup Support 111 

Gypsllll piping/pllllps 

Subtotal qualified FGD Costs for Support 

Equipmen~ etc. 

Total Qualified Costs 

Estimated Percentage Qual ifying Costs (%) 
Costs ($) 

35,521 ,262 76.6 

846.000 100.0 

2,163,000 67.5 

29,360,000 29.5 

10,068,000 29.5 

1,367,000 29.5 

946,000 100.0 

Qualifying 
Costs ($) 

27,225,491 

846,000 

1,460,025 

29,531 ,516 

8,670,453 

2,973,233 

403,696 

946,000 

12,993,382 

42,524,898 

(1) Total burdened costs derived by the Sponsor from the Fluor target estimate, including all indirect costs . The Sponsor reports that this cost is associated with installation and labor and does 
not include or overlap with any costs provided in Table 1 above. 

(2) Includes installation of materiaUecuipment supplied by FGD system contractor. Also includes foundations. piping, and electrical material and installation associated directly with the 
system. The Sponsor reports that this cost does not include or overlap with any costs provided in Table 1 above. 

(3) Qualifying percentage based on subtotal qualified FGD system costs I entire FGD system project excluding FGD system structure, auxiliary power, and craft startup support . Qualifying 
Costs for FGD are $27,225,491 , $846,000, and $1 ,460,025 for total of $29.531 .516, while the FGD project cost target reported to R.W. Beck as provided to the Sponsor by Fluor is 
$100,000,000. A ratio of costs ol 29.5% is believed to be a conservative approach appropriate for the purposes of this Report. A more detailed and rigorous approach such as determining 
the proportion of weight loading of qualifying ecuipment or power loading of qualifying equipment would likely yield a higher ratio. 

(4) FGD system structure/foundation includes foundations , structural steel, architectural, and miscellaneous associated with the FGD system. 

(5) FGD system auxiliary power includes all electrical ecuipment associated With the FGD system , including electrical foundalions and structure. transformers , switchgear. etc . 

(6) Equipment serves a solid waste disposal function only . See discussion below. 

(7) Due to the increased amount of solids in the recirculation loop and the increased liquid to gas ratio due to the oxidation system. the total addit ional liquid pumping demand is increased. 
Solids waste handling is proportionally increased. The qualified costs associated with this increase are 67.5 percent of total cost. 
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TAX-EXEMPT ANALYSIS 

Exhibit I shows the BP EI cost infonnation prov ided to us by the Sponsor. The table shows each FGD scrubber component classified 

w ithin one of the follow ing areas: 

Material 

Equipment 

Labor (BPEI labor costs are included w ithin BP EI contract costs for Materia l and Equ ipment) 

Within each of these major c lassifications, component costs were further classified, if applicable, into one of the follow ing sub­

classifications: 

Absorber Vesse l 

Absorber Reaction Tank 

Absorber Recirculation Loop 

Oxidation A ir Blowers 

Exhibit I also includes additional estimated costs provided to us by the Sponsor associated w ith the insta llation of the FG 0 scrubber 

but not directly included as part of the BP EI costs discussed above. In genera l, much of the cost in fom1ation prov ided is the total for 

labor only or a tota l inc luding material , equipment and labor associated w ith the Fluor scope. 

Following is a description of the Project components and the allocation of the component costs between Qualifying and Non­

Qualify ing Costs. 

2.2 FGD Scrubber Vessel and Associated Equipment 

Description 

The Project FG D Scrubber will consist of a Stebbins scrubber tower, a reactan t slurry recirculation system and oxidation air blowers. 

The scrubber tower will be composed of a liquid holding area (the reaction tank) underneath a space a llow ing for vertica l air and 

spray slurry countercurrent flow (the absorber vessel). Flue gas enters the bottom of the absorber vessel, passes through a mist 

eliminator at the top of the absorber vessel and is ducted to a stack fo r discharge to the atmosphere. Recirculation pumps will 

recirculate the slurry primari ly consisting of limestone, ca lc ium sulfite, ca lcium sul fa te and inert materials from the reaction tank to a 

spray distribution system at the top of the absorber vesse l. The recirculating waste slurry w ill fa ll into the reaction tank located at the 

bottom of the absorber tower. In this stage, the ca lcium carbonate in the limestone slurry wi ll 
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TAX-EXEMPT ANALYSIS 

react with water and S02 in the flue gas to produce ca lc ium sulfite, while oxygen exchanged between the flue gas and the liquid 

droplets will promote some ox idation of calcium sulfite to ca lcium sul fa te. 

The reaction tank is designed to ho ld an adequate tiquid vo lume to ensure effici ent usage of limestone and to provide adequate 

residence time for complete ox idation of calcium sulfite to impure ca lc ium sulfate (impure gypsum). Included as part of the reacti on 

tank will be a fixed air sparger system supplied by the ox idation air blowers, which will be supplied to introduce large quantities of air 

to maximize the e ffici ency of the oxidation of ca lcium sulfite to impure ca lcium sulfate (impure gypsum). The reaction tank will be 

the primary vesse l in the process to convert ca lcium sulfite waste by-product into impure ca lcium sul fa te for effic iency in movement 

and disposa l of such solid wastes. 

Cost Allocation 

The princ ipal purpose of the scrubber tower is to remove S0 2 rrom the flue gas. How ever, the costs assoc iated with a portion of the 

absorber vessel and recirculation loop and a ll o f the abso rber reaction tank and oxidation a ir blowers are included as being Qualify ing 

Costs because they are directly associated w ith co llecting and handling the so lid waste (impure gypsum) sludge. 

Water acts as the medium and transport mechanism for the rec irculation o f calcium carbonate and the calcium sulfite waste by­

product. Due to the additional pumping demands assoc iated w ith the ox idation of calcium sulfite, 67 .5 percent of the rec irculation 

loop is included as a Quali fying Cost. 

The absorber vessel serves a dual function a an a ir pollu tion contro l function associated w ith the removal of S0 2 rrom the flue gas, 

which creates ca lcium sulfi te so lid wa tes, and a simultaneous so lid waste co llection , handling and di sposal function a sociated w ith 

recirculating all of the solid wastes to better utilize the ca lcium carbonate and to enhance the ox idation of calcium sul fi te into calcium 

sulfate (impure gypsum). The increased recirculation of 67.5 percent is a lso applied to the abso rber vessel and is included a a 

Qualify ing Cost. The Spon or reports that a ll o f the proceeds o f the 2007 Series A Bonds w ill be applied to the fin ancing of olid 

waste collection, handling and dispo al facilities. As such, no 2007 Series A Bond proceeds will be used to fin ance any air po llution 

fac ilities. 

The remaining conversion of calcium ulfite to ca lcium ul fa te takes place in the absorber reaction tank, which is the primary step in 

the convers ion process that converts ca lc ium sulfite waste to calcium sulfate. 
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TAX-EXEMPT ANALYSIS 

2.3 FGD System Support Equipment 

Ln addition to those costs assoc iated with FGD scrubber equipment and materia ls, certain add itional costs are incurred by the Sponsor 

in re lation to the FGD scrubber auxi liary power and structural foundation. The auxiliary power and structura l foundat ion provide 

support to the air pollution control and so lid waste disposal functions of the FG D scrubber. As such, each cost must be proportioned 

to determine the associated Qua li fy ing Costs. Noting that certain Project costs have not been presented in this report, we have 

conservatively estimated (as discussed in Table 2-2) that 29.5 percent of the total cost of the Project are QualifYing Costs. This 

percentage ha been applied to the auxiliary power and structura l foundation costs to determine the associated QualifYing Costs. 

2.4 Construction Costs 

Fluor and Sponsor labor and construction costs were not provided, but certa in installation and craft labor costs were provided. 

Specifically, cost estimates were provided for craft startup support and for the installation of the ox idation air compre sors, FG D 

system recirculation loop pumps and piping. Labor costs were also inc luded as part of the tota l costs provided for the FGD system 

structure and foundation, FGD system auxiliary power system , and the sludge transfer piping and pumps. 

2.5 Additional Project Costs 

Due to the scope of this Report and the limited need to iden ti ty additional QualifYing Costs, certain potential and additional 

Quali fY ing Costs have not been identified, reviewed or analyzed as part of this analysis. 
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Section 3 

CONSIDERATIONS AND ASSUMPTIONS 

ln the preparation of this Report and the opinions that fo llow, R. W. Beck has made certa in assumptions w ith respect to conditions, 

which may occur in the future. ln addition, we have used and relied upon certain information and assumptions provided to us by 

sources, which we be lieve to be re liable. We believe the use of such information and assumptions is reasonable for the purposes of this 

Report. However, some assumptions w ill inva riably not materiali ze as stated herein or may vary significantly due to unanticipated 

events and circumstances. Therefore, the actua l results can be expected to vary from those forecasted to the extent that actua l future 

conditions d iffer fro m those assumed by us or provided to us by others. The principal considerations and assumptions made by us and 

the principal in formation and assumptions prov ided to us by others include the fo llowing: 

R. W. Beck assumes that all costs provided as part of this report are capita lized for tax purposes. 

We have made no determination as to the validi ty, enforcea biLi ty or interpretation of any law, contract, rul e or regulation 

applicable to the Project and its operations, except for our interpretation of Section 142(a) and (b) of the Lntem al Revenue Code 

of 1986, required to undertake the analys is and reach the opinion and conclusions stated herein . However, for the purposes of 

this Report, we have assumed that all such laws, contracts, rules and regulations w ill be fully enforceable in accordance w ith 

their terms as we understand them. 

During the preparation of this Report, we have reviewed capita l cost estimates provided to us by the Sponsor for completion of 

the Project. We have re lied on tl1e capita l cost estimate, as being true, accurate and complete for the purposes of conducting our 

ana lysis and completing the Report. 

Our opinions set forth here in are based on information provided by tl1 e Sponsor and others, other information genera lly ava ilable 

to us, and on studies and analyses undertaken by us, all of which are basic to and in support of our opin ions and analyses of the 

Project. The studies and analyses undertaken in the prepara tion of the opinions contained here in have been performed in 

accordance w ith standard enginee1ing practices. These studies and analyses have included investigations, inspection and review 

of certa in documents relating to tl1e Project. These studies and analyses have also included investigations, inspection anrev iew of 

certain other documents and drawings made ava ilable to us by the Sponsor. 
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Section 4 

OPINIONS 

Set forth below are the principal opinions R. W. Beck has reached a fter rev iew of the Project. For a complete understanding of the 

estimates, assumptions and calculations upon which these opinions are based, the Report should be read in its entirety . On the basis of 

our reviews, analyses and in vestigations of the Project, and the assumptions set forth in this Report, we are of the opinion that: 

I . The Project includes property that w ill be used for the co llection, storage, treatment, utilization, or fi nal disposa l of solid wastes 

or property that is fun ctionally related and subordinate thereto. 

2. The so lid wastes co llected, stored, handled and disposed of will consist of calcium sulfite and impure calcium sul fa te waste by­

products generated by the FGD system. Such so lid waste is useless, unused, unwanted or discarded solid material, which has 

no market or other va lue at the place where it is located. 

3. The calcium sulfite and impure sulfate waste by-product constitutes at least 65 percent, by weight or vo lume, of the total 

materials introduced into each element of the solid waste disposal process. 

4. The Project includes property which has both a solid waste disposa l function and a function other than the disposa l of solid 

waste, and thus, requires an a llocation of the cost of the Project's property between the property's solid waste disposal 

functions and other functions. Such allocations contained in this Report are based on the methodology presented in this Report. 

5. Based on our analysis as of the date of th is report, $42,524,898 of the Project costs are Quali fy ing Costs for solid waste 

di sposal fac ilities of the Project. 
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Exhibit 1 

COST INFORMATION PROVIDED BY KU 

Cost Information Provided by KU 

Ghent Unit 1 BPEI FGD Costs Cost FGD Subsystem 

Struct & Ext Embeds $384,472 Absorber Vessel material 

Outlet Duct I Wall $2,760,191 Absorber Vessel material 

Absorber Vessel $12,243,234 Absorber Vessel material 

Agitators $1,681,477 Reaction tank material 

Spray & Quench System $6,735,635 Recirculation Loop material 

Piping Sys, Valves & Specia~ies $4,198,561 Recirculation Loop material 

Forced Oxidation System $1 ,300,487 Oxidation Blowers equipment 

Instruments & Controls $543,246 Absorber Vessel equipment 

Mist Eliminator System $1,483,186 Absorber Vessel equipment 

Recycle Pumps $2 ,156,359 Recirculation Loop equipment 

Eng, Commission , Flow Model $2,034,414 labor 

Total $35,521,262 

Fluor Installation potential costs 

Oxidation air compressor installation $846,000 

Recycle system pumps/piping $2,163,000 

F GD structure/foundation $29,360,000 

FGD auxiliary power $10,068,000 

Craft startup support $1 ,367 ,000 

Sludge transfer piping/pumps $946,000 

Sludge transfer pipe rack $-
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THIS AMENDED AND RESTATED TRUST DEED is made on 14 A ugust 201 8 

BETWEEN : 

( I) WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC, WESTERN POWER DISTRIBUTION (SOUTH 
WALES) PLC , WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC and WESTERN POWER 
DISTRIBUTION (WEST MIDLANDS) PLC (each an "Issuer" and together the "Issuers" ); and 

(2) HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED (the "Note Trustee ", w hich expresston, w here the 
context so admits, includes any other trustee or the trustee for the ti me being of this Trust Deed). 

WHEREAS: 

(A) The Issu ers have establi hed a note programme pursuant to which th e Issuers propose to issue rro m time to time euro medium 
tem1 notes in an aggregate nominal amount outstanding at any one time not exceeding the Programme Limit in accordance with 
the Dea ler Agreement (the "Programme"). Notes issued by each Issuer are obligations so lely of that Issuer (the "Relevant 
Issuer" ) and are without any recourse w hatsoever to any other Issuer. 

(B) The Is uers have made applications to the United Kingdom Financial Conduct A uthority (the" FCA") for otes i sued under 
the Programme to be to be admitted to listing on the Official List o f the FCA and to trading on the Regulated Market of the 
London Stock Exchange pic . The Regu lated Market of the London Stock Exchange pic is a regu lated market for the purposes 
of Directive 20 14/65/EU on markets in financial instruments (" MIFID"). The otes may be admitted to trading on other 
regulated markets (as defined in MLFID ). Notes may also be issued on the basis that they will not be admitted to listing, trading 
and/o r quotation by any competent authority, stock exchange and/or quotation system or that they w ill be admitted to listing, 
trading and/or quotation on such unregulated markets as may be agreed w ith the Relevant Issuer (" Exempt Notes" ). 

(C) Ln connection with the Programme, th e I suers have prepared a prospectus dated 14 A ugust 201 8 w hich has been approved by 
the FCA as a prospectus issued in compliance with Directive 2003n 1/EC and relevant implementi ng measures in the United 
Kingdom (the "Prospectus" ). The FCA has ne ither approved nor reviewed the in formation contained in the Prospectus in 
connection w ith the Exempt Notes. 

(D) Notice of the aggregate nomina l amount of the otes, interest ( if any) payable in respect o f the Notes, and the issue price of the 
Notes and certain other information w hich is applicable to each Tranche (as de fin ed be low) of the Notes will (other than in the 
case of Exempt N otes) be set out in a eparate document containing the fin a l terms for that T ranche (the "Final Terms" ). In the 
case of Exempt N otes, notice of th e aggregate nominal amount of o tes, interest (if any) payable in respect of the Notes, and 
the issue price of the Notes and certain other infonnation which is applicable to each Tranche w ill be set out in a pricing 
supplement document (the "Pricing Supplement" ). 
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(E) In connection with the Programme, Western Power Distribution (South Wales) pic, Western Power Distribution (South West) 
pic, Western Power Distribution (East Midlands) plc and Western Power Distribution (West Midlands) plc and the Note 
Trustee entered into an amended and restated trust deed dated 9 September 2016 (the "Original Trust Deed"). The Issuers and 
the Note Trustee wish to amend and restate the Original Trust Deed. 

(F) The Original Trust Deed shall be amended and restated on the terms of this Trust Deed. Except as provided below, any Notes 
issued on or after the date of this Trust Deed shall be issued pursuant to this Trust Deed. This does not affect any Notes issued 
prior to the date of this Trust Deed or any Notes issued on or after the date of this Trust Deed so as to be consolidated and form 
a single Series issued prior to the date of this Trust Deed. Subject to such amendment and restatement, the Original Trust Deed 
shall continue in full force and effect. The Original Trust Deed as amended by this Amended and Restated Trust Deed is 
referred to herein as the "Trust Deed". 

(G) The Note Trustee has agreed to act as trustee of this Trust Deed on the following terms and conditions. 

TillS DEED WITNESSES AND IT IS DECLARED as follows: 

l. INTERPRETATION 

1.1 Definitions 

In this Trust Deed: 

"Agency Agreement" means the amended and restated agency agreement relating to the Programme dated 10 September 2013 
between the Issuers, the Note Trustee, the Issuing and Paying Agent and the other agents mentioned in it 

"Agents" means the Issuing and Paying Agent, the Paying Agents, the Calculation Agent, the Registrar, the Transfer Agents 
or any of them. 

"Bearer Note" means a Note that is in bearer form, and includes any replacement Bearer Note issued pursuant to the 
Conditions and any temporary Global Note or permanent Global Note. 

"Calculation Agent" means, in relation to the Notes of any Series, the person named as such in the Conditions or any 
Successor Calculation Agent 

"Certificate" means a registered certificate representing one or more Registered Notes of the same Series and, save as provided 
in the Conditions, comprising the entire holding by a Noteholder of his Registered Notes of that Series and, save in the case of 
Global Certificates, being substantially in the form set out in Schedule 3. 

"CGN" means a temporary Global Note in the form set out in Part 1 of Schedule 1 (Form ofCGN Temporary Global Note) or 
a permanent Global Note in the form set out in Part 2 of Schedule 1 (Form ofCGN Permanent Global Note). 
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"Clearstream, Luxembourg" means Clearstream Banking S.A. 

"Common Safekeeper" means, in relation to a Series where the relevant Global Note is a NGN or the relevant Global 
Certificate is held under the NSS, the common safekeeper for Euroclear and Clearstream, Luxembourg appointed in respect of 
such Notes. 

"Conditions" means in respect of the Notes of each Series, the terms and conditions applicable thereto which shall be 
substantially in the form set out in Schedule 4 (Terms and Conditions of the Notes) or in such other form as may be agreed 
between the Relevant Issuer, the Issuing and Paying Agent, the Note Trustee and the Relevant Dealer as modified, with respect 
to any Notes represented by a Global Certificate or a Global Note, by the provisions of such Global Certificate or Global Note, 
and shall incorporate any additional provisions forming part of such terms and conditions set out in Part A of the Final Terms 
relating to the Notes of that Series and shall be endorsed on the Definitive Notes and any reference to a particularly numbered 
Condition shall be construed accordingly. 

"Contractual Currency" means, in relation to any payment obligation of any Note, the currency in which that payment 
obligation is expressed and, in relation to Clause 11 (Provisions supplemental to the Trustee Act 1925 and the Trustee Act 
2000), pounds sterling or such other currency as may be agreed between the Relevant Issuer and the Note Trustee from time to 
time. 

"Coupons" means the bearer coupons relating to interest bearing Bearer Notes or, as the context may require, a specific 
number of them and includes any replacement Coupons issued pursuant to the Conditions. 

"Dealer Agreement" means the amended and restated Dealer Agreement relating to the Programme dated 14 August 2018 
between the Issuers, NatWest Markets Pic and the other dealers and arrangers named in it 

"Definitive Note" means a Bearer Note in definitive form having, where appropriate, Coupons and/or a Talon attached on 
issue and, unless the context requires otherwise, means a Certificate (other than a Global Certificate) and includes any 
replacement Note or Certificate issued pursuant to the Conditions. 

"E uroclear" means Euroclear Bank SA/NV. 

"Eurosystem-eligible NGN" means a NGN which is intended to be held in a manner which would allow Eurosystem 
eligibility, as stated in the applicable Final Terms. 

"Event of Default" means an event described in Condition 12 (Events of Default) of the Conditions that, if so required by that 
Condition, has been certified by the Note Trustee to be, in its opinion, materially prejudicial to the interests of the Noteholders. 

"Extraordinary Resolution" has the meaning set out in Schedule 7 (Provisions for Meetings ofNoteholders). 
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"Final Terms" means, in relation to a Tranche, the Final Terms issued specifYing the relevant issue details of such Tranche, 
substantially in the form of Schedule C (Form of Final Terms) to the Dealer Agreement. 

"FSMA" means the Financial Services and Markets Act 2000. 

"Global Certificate" means a Certificate substantially in the form set out in Part 5 of Schedule 1 (Form of Global Certificate) 
representing Registered Notes of one or more Tranches of the same Series. 

"Global Note" means a temporaty Global Note and/or, as the context may require, a permanent Global Note, a CGN and/or a 
NGN, as the context may require. 

"holder" in relation to a Note, Coupon or Talon, and "Couponholder" and "Noteholder" have the meanings given to them in 
the Conditions. 

"Issuing and Paying Agent" means the person named as such in the Conditions or any Successor Issuing and Paying Agent 
in each case at its specified office. 

"Liabilities" means in respect of any person, any losses, damages, costs, charges, awards, claims, demands, expenses, 
judgments, actions, proceedings, or other liabilities whatsoever including legal fees and Taxes and penalties incurred by that 
person (but, for the avoidance of doubt, in each case, excluding tax on net income, profits or gains), together with any 
irrecoverable VAT charged or chargeable in respect of any sums referred to in this definition. 

"Market" means the regulated market of the London Stock Exchange. 

"Moody's" means Moody's Investors Service Limited or any of its subsidiaries and their successors. 

"NGN" or "New Global Note" means a temporary Global Note in the form set out in Part 3 of Schedule 1 (Form of NGN 
Temporary Global Note) or a permanent Global Note in the form set out in Part 4 of Schedule 1 (Form of NGN Permanent 
Global Note). 

"NSS" means the new safekeeping structure which applies to Registered Notes held in global form by a Common Safekeeper 
for Euroclear and Clearstream, Luxembourg and which is required for such Registered Notes to be recognised as eligible 
collateral for Eurosystem monetaty policy and intra-day credit operations. 

"Non-eligible NGN" means a NGN which is not intended to be held in a manner which would allow Eurosystem eligibility, as 
stated in the applicable Final Terms. 

"Notes" means the euro medium term notes to be issued by the Issuers pursuant to the Dealer Agreement, constituted by this 
Trust Deed and for the time being outstanding or, as the context may require, a specific number of them and, in respect of an 
Issuer shall only refer to the Notes issued by it. 

"outstanding" means, in relation to the Notes, all the Notes issued except (a) those that have been redeemed in accordance 
with this Trust Deed, (b) those that have been 
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redeemed in accordance with the Conditions, (c) those in respect of which the date for redemption has occurred and the 
redemption moneys (including all interest accrued on such Notes to the date for such redemption and any interest payable after 
such date) have been duly paid to the Note Trustee or to the Issuing and Paying Agent as provided in Clause 2 (Issue of Notes 
and Covenant to pay) and in the manner provided in the Agency Agreement and remain available for payment against 
presentation and surrender of Notes, Certificates and/or Coupons, as the case may be in accordance with the Conditions, (d) 
those that have become void or in respect of which claims have become prescribed, (e) those that have been purchased and 
cancelled as provided in the Conditions and notice of the cancellation ofwhich has been given to the Note Trustee, (t) those 
mutilated or defaced Bearer Notes that have been surrendered or cancelled in exchange for replacement Bearer Notes, (g) (for 
the purpose only of determining how many Notes are outstanding and without prejudice to their status for any other purpose) 
those Bearer Notes alleged to have been lost, stolen or destroyed and in respect of which replacement Notes have been issued, 
(h) any temporary Global Note to the extent that it shall have been exchanged for a permanent Global Note and any Global 
Note to the extent that it shall have been exchanged for one or more Definitive Notes, in either case pursuant to its provisions 
provided that for the purposes of (1) ascertaining the right to attend and vote at any meeting of the Noteholders, (2) the 
determination ofhow many Notes are outstanding for the purposes of Conditions 12 (Events of Default) and 13 (Meetings oj 
Noteholders, Modification, Waiver and Substitution) Schedule 7 (Provisions for Meetings of Noteholders ), (3) the exercise of 
any discretion, power or authority that the Note Trustee is required, expressly or impliedly, to exercise in or by reference to the 
interests of the Noteholders and (4) the certification (where relevant) by the Note Trustee as to whether an Event ofDefault is 
in its opinion materially prejudicial to the interests of the Noteholders, those Notes that are beneficially held by or on behalf of 
the Relevant Issuer and not cancelled shall (unless no longer so held) be deemed not to remain outstanding. Save for the 
purposes of the proviso herein, in the case of each NGN, the Note Trustee shall rely on the records of Euroclear and 
Clearstream, Luxembourg in relation to any determination of the nominal amount outstanding of each N GN. 

"Offering Circular" means the offering circular dated 14 August 2018 relating to the Notes (which term shall include those 
documents incorporated by reference into it in accordance with its terms and save as provided therein) as from time to time 
amended, supplemented or replaced and, in relation to each Tranche, the applicable Pricing Supplement 

"Paying Agents" means the persons (including the Issuing and Paying Agent) referred to as such in the Conditions or any 
Successor Paying Agents in each case at their respective specified offices. 

"permanent Global Note" means a Global Note representing Bearer Notes of one or more Tranches of the same Series, either 
on issue or upon exchange of a temporary Global Note, or part of it, and which shall be substantially in the form set out in Part 
2 (Form ofCGN Temporary Global Note) orPart4 (Form ofCGN Temporary Global Note) of Schedule I, as the case may 
k . 
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"Pricing Supplement" means, in relation to any Tranche of Exempt Notes, the pricing supplement issued specifYing the 
relevant issue details of such Tranche, substantially in the form of ScheduleD (Form of Pricing Supplement) to the Dealer 
Agreement. 

"Procedures Memorandum" means administrative procedures and guidelines relating to the settlement of issues ofNotes as 
shall be agreed upon from time to time by the Issuers, the Note Trustee, the Permanent Dealers (as defmed in the Dealer 
Agreement) and the Issuing and Paying Agent and which, at the date of this Trust Deed, are set out in Schedule A ( Procedures 
Memorandum) to the Dealer Agreement. 

"Programme Limit" means the maximum aggregate nominal amount of Notes that may be issued and outstanding at any time 
under the Programme, as such limit may be increased pursuant to the Dealer Agreement. 

"Put Event" has the meaning given to it in Condition 6 (Redemption, Purchase and Options). 

"Put Option" has the meaning given to it in Condition 6 (Redemption, Purchase and Options). 

"Redemption Amount" means the Final Redemption Amount, Early Redemption Amount or Optional Redemption Amount, 
as the case may be, all as defmed in the Conditions. 

"Register" means the register maintained by the Registrar at its specified office. 

"Registered Note" means a Note in registered form. 

"Registrar" means the person named as such in the Conditions or any Successor Registrar in each case at its specified office. 

"S&P" means Standard & Poor's Credit Market Services Europe Limited or any of its subsidiaries and their successors. 

"Series" means a series of Notes comprising one or more Tranches, whether or not issued on the same date, that (except in 
respect of the first payment of interest and their issue price) have identical terms on issue and are expressed to have the same 
series number. 

"specified office" means, in relation to a Paying Agent, the Registrar or a Transfer Agent the office identified with its name at 
the end of the Conditions or any other office approved by the Note Trustee and notified toN oteholders pursuant to Clause 9(m) 
(Change in Agents). 

"Successor" means, in relation to an Agent such other or further person as may from time to time be appointed by the Issuers 
as such Agent with the written approval of, and on terms approved in writing by, the Note Trustee and notice of whose 
appointment is given to Noteholders pursuant to Clause 9(m) (Change in Agents). 

"Talons" mean talons for further Coupons or, as the context may require, a specific number of them and includes any 
replacement Talons issued pursuant to the Conditions. 
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"TARGET System" means the Trans-European Automated Real-Time Gross Settlement Express Transfer (known as 
TARGET2) System which was launched on 19 November2007 or any successor thereto. 

"Tax" shall be construed so as to include any present or future tax, levy, impost, duty, charge, fee, deduction or withholding of 
any nature whatsoever (including any penalty or interest payable in connection with any failure to pay or any delay in paying 
any of the same, but excluding taxes on net income, profits or gains) imposed or levied by or on behalf of any Tax Authority in 
the jurisdiction of the Relevant Issuer and Taxes shall be construed accordingly. 

"Tax Authority" means any government, state or municipality or any local, state, federal or other authority, body or official 
anywhere in the world exercising a fiscal, revenue, customs or excise function (including, without limitation, Her Majesty's 
Revenue and Customs). 

"temporary Global Note" means a Global Note representing Bearer Notes of one or more Tranches of the same Series on 
issue and which shall be substantially in the form set out in Part 1 of Schedule 1 (Form of CGN Temporary Global Note) or 
Part 3 of Schedule 1 (Form ofNGN Temporary Global Note), as the case may be. 

"Tranche" means, in relation to a Series, those Notes of that Series that are issued on the same date at the same issue price and 
in respect of which the first payment of interest is identical. 

"Transfer Agents" means the persons (including the Registrar) referred to as such in the Conditions or any Successor Transfer 
Agents in each case at their specified offices. 

"trust corporation" means a trust cmporation (as defined in the Law of Property Act 1925) or a corporation entitled to act as a 
trustee pursuant to applicable foreign legislation relating to trustees. 

"VAT" means value added tax provided for in the VAT Legislation and any other tax of a similar fiscal nature whether 
imposed in the United Kingdom (instead of or in addition to value added tax) or elsewhere. 

"VAT Legislation" means the Value Added Tax Act 1994. 

1.2 Construction of Certain References 

References to: 

(a) the records ofEuroclear and Clearstream, Luxembourg shall be to the records that each ofEuroclear and Clearstream, 
Luxembourg holds for its customers which reflect the amount of such customers' interests in the Notes; 

(b) costs, charges, remuneration or expenses include any value added, turnover or similar tax charged in respect thereof; 
and 
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(c) an action, remedy or method of judicial proceedings for the enforcement of creditors' rights include references to the 
action, remedy or method of judicial proceedings in jurisdictions other than England as shall most nearly approximate 
thereto. 

1.3 Headings 

Headings shall be ignored in construing this Trust Deed. 

1.4 Offering Circular and Pricing Supplement 

In this Trust Deed, all references to "Final Terms" shall be deemed to include references to "Pricing Supplement", and all 
references to "Prospectus" in this Agreement shall be deemed to include references to the "Offering Circular", unless the 
context requires otherwise. 

1.5 Legislation 

Any reference in this Trust Deed to any legislation (whether primary legislation or regulations or other subsidiary legislation 
made pursuant to primary legislation) shall be construed as a reference to such legislation as the same may have been, or may 
from time to time be, amended or re-enacted. 

1.6 Contracts 

References in this Trust Deed to this Trust Deed or any other document are to this Trust Deed or those documents as amended, 
supplemented or replaced from time to time in relation to the Programme and include any document that amends, supplements 
or replaces them. 

1.7 Schedules 

The Schedules are part of this Trust Deed and have effect accordingly. 

1.8 Alternative Clearing System 

References in this Trust Deed to Euroclear and/or Clearstream, Luxembourg shall, wherever the context so permits, be deemed 
to include reference to any additional or alternative clearing system approved by the Issuers, the Note Trustee and the Issuing 
and Paying Agent In the case ofNGNs or Global Certificates held under the NSS, such alternative clearing system must also 
be authorised to hold such Notes as eligible collateral for Eurosystem monetary policy and intra-day credit operations. 

1.9 Contracts (Rights of Third Parties) Act 1999 

A person who is not a party to this Trust Deed has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce 
any term of this Trust Deed except and to the extent (if any) that this Trust Deed expressly provides for such Act to apply to 
any of its terms. 

1.10 Final Terms 
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In the event of any inconsistency between the Trust Deed and the Final Tenns, the Final Tenns shall prevail. 

1.11 Regulated markets 

Any reference in this Trust Deed to a regulated market shall be construed as a reference to a regulated market within the 
meaning given in the Prospectus Directive. 

1.12 Amendment and Restatement 

The Original Trust Deed shall be amended and restated on the tenns of this Trust Deed. Except as provided below, any Notes 
issued on or after the date of this Trust Deed shall be issued pursuant to this Trust Deed. This does not affect any Notes issued 
prior to the date of this Trust Deed or any Notes issued on or after the date of this Trust Deed so as to be consolidated and form 
a single series with Notes issued prior to the date of this Trust Deed. Subject to such amendment and restatement, the Original 
Trust Deed shall continue in full force and effect. 

2. ISSUE OF NOTES AND COVENANT TO PAY 

2.1 Issue ofNotes 

Each Issuer may from time to time issue Notes in Tranches of one or more Series on a continuous basis with no minimum issue 
size in an aggregate nominal amount of up to the Programme Limit in accordance with the Dealer Agreement. Before issuing 
any Tranche, the Relevant Issuer shall give written notice or procure that it is given to the Note Trustee of the proposed issue of 
such Tranche, specifying the details to be included in the relevant Final Tenns. Upon the issue by the Relevant Issuer of any 
Notes expressed to be constituted by this Trust Deed, such Notes shall forthwith be constituted by this Trust Deed without any 
further formality and irrespective of whether or not the issue of such debt securities contravenes any covenant or other 
restriction in this Trust Deed or the Programme Limit. 

2.2 Separate Series 

The Notes of each Series shall form a separate series of Notes and accordingly, unless the Note Trustee in its absolute 
discretion shall otherwise determine, the provisions of this Trust Deed shall apply mutatis mutandis separately and 
independently to the Notes of each Series and in such Clauses and Schedule the expressions "Noteholders", "Certificates", 
"Coupons", "Couponholders" and "Talons", together with all other terms that relate to Notes or their Conditions, shall be 
construed as referring to those of the particular Series in question and not of all Series unless expressly so provided, so that each 
Series shall be constituted by a separate trust pursuant to Subclause 2.3 (Covenant to Pay) and that, unless expressly provided, 
events affecting one Series shall not affect any other. Each Issuer shall be at liberty from time to time (but subject always to the 
provisions of this Trust Deed) without the consent of the Noteholders or Couponholders to create and issue further Notes 
(whether in bearer or registered form) having tenns and conditions the same as the Notes of any Tranche (or the same in all 
respects save for the Issue Date, Interest Commencement Date (as defined in the 
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Conditions) and Issue Price (as defined in the Conditions)) and so that the same shall be consolidated and form a single Series 
with the outstanding Notes of a particular Tranche. 

2.3 Covenant to Pay 

Each Relevant Issuer covenants with the Note Trustee that it, in relation to itself only, shall on any date when any Notes 
become due to be redeemed, in whole or in part, or any principal of the Notes of any Series or any of them becomes due to be 
repaid in accordance with the Conditions, unconditionally pay to or to the order of the Note Trustee in the Contractual 
Currency, in the case of any Contractual Currency other than euro, in the principal fmancial centre for the Contractual 
Currency and in the case of euro, in a city in which banks have access to the TARGET System, in same day funds the 
Redemption Amount of the Notes becoming due for redemption on that date together with any applicable premium and shall 
(subject to the Conditions and except in the case of Zero Coupon Notes) until such payment (both before and after judgment) 
unconditionally so pay to or to the order of the Note Trustee interest in respect of the nominal amount of the Notes outstanding 
as set out in the Conditions (subject to Subclause 2.6 (Rate of interest After a Default)) provided that (I) subject to the 
provisions of Clause 2.5 (Payment after a Default) payment of any sum due in respect of the Notes or any of them made to the 
Issuing and Paying Agent, or as the case may be, the Registrar as provided in the Agency Agreement shal~ to that extent, 
satisfy such obligation except to the extent that there is failure in its subsequent payment to the relevant Noteholders or 
Couponholders (as the case may be) under the Conditions, (2) a payment made after the due date or as a result of the Note 
becoming repayable following an Event of Default shall be deemed to have been made when the full amount due has been 
received by the Issuing and Paying Agent or the Note Trustee and notice to that effect has been given to the Noteholders (if 
required under Clause 9(k) (Notice of Late Payment)), except to the extent that there is failure in its subsequent payment to the 
relevant Noteholders or Couponholders (as the case may be) under the Conditions; and (3) in any case where payment of the 
whole or any part of the principal amount due in respect of any Note is improperly withheld or refused upon due presentation 
of the relevant Note or (if so provided for in the Conditions) interest shall accrue on the whole or such part of such principal 
amount from the date of such withholding or refusal until the date either on which such principal amount due is paid to the 
relevant Noteholders or, if earlier, the seventh day after which notice is given to the relevant Noteholders in accordance with 
the Conditions that the full amount payable in respect of the said principal amount is available for collection by the relevant 
N oteholders provided that on further due presentation of the relevant Note or (if so provided for in the Conditions) the relevant 
Note Certificate such payment is in fact made. This covenant shall only have effect each time Notes are issued and outstanding, 
when the Note Trustee shall hold the benefit of this covenant and the covenant in Clause 8 (Covenant to comply with the Trust 
Deed) on trust for the Noteholders and Couponholders of the relevant Series. 

2.4 Discharge 

Subject to Subclause 2.5 (Payment after a Default), any payment to be made in respect of the Notes or the Coupons by the 
Relevant Issuer or the Note Trustee may be made as provided in the Conditions and any payment so made shall (subject to 
Subclause 2.5 (Payment after a Default)) to that extent be a good discharge to the Relevant Issuer or 

( 
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the Note Trustee, as the case may be (including, in the case of Notes represented by a NGN whether or not the corresponding 
entries have been made in the records of Euroclear and Clearstream, Luxembourg), except to the extent that there is failure in 
its subsequent payment to the relevant Noteholders or Couponholders under the Conditions. 

2.5 Payment after a Default 

At any time after an Event of Default has occurred in relation to a particular Series the Note Trustee may: 

(a) by notice in writing to the Relevant Issuer, the Paying Agents and the other Agents, require the Paying Agents and the 
other Agents, or any of them until notified by the Note Trustee to the contrary, so far as permitted by applicable law: 

(i) to act thereafter until otherwise instructed by the Note Trustee as Agents of the Note Trustee under this Trust 
Deed and the Notes of such Series on the terms of the Agency Agreement (with consequential amendments as 
necessary and except that the Note Trustee's liability for the indemnification, remunemtion and expenses of the 
Paying Agents and the Tmnsfer Agents shall be limited to the amounts for the time being held by the Note 
Trustee in respect of such Series on the terms of this Trust Deed and available for that purpose) and thereafter to 
hold all Notes, Certificates, Coupons and Talons of such Series and all moneys, documents and records held by 
them in respect of Notes, Certificates, Coupons and Talons of such Series on behalf of or to the order of the 
Note Trustee; and/or 

(ii) to deliver all Notes, Certificates, Coupons and Talons of such Series and all moneys, documents and records 
held by them in respect of the Notes, Certificates, Coupons and Talons of such Series to the Note Trustee or as 
the Note Trustee directs in such notice provided that, such notice shall be deemed not to apply to any document 
or record which the relevant Agent is obliged not to release by any law or regulation; and 

(b) by notice in writing to the Relevant Issuer require the Relevant Issuer to make all subsequent payments in respect of the 
Notes, Coupons and Talons of such Series to or to the order of the Note Trustee and not to the Issuing and Paying 
Agent with effect from the issue of any such notice to the Relevant Issuer; and from then until such notice is withdmwn, 
proviso (1) to Clause 2.3 (Covenant to Pay) above shall cease to have effect. 

2.6 Rate of interest After a Default 

If the Notes bear interest at a floating or other variable mte and they become immediately due and repayable under the 
Conditions, the mte and/or amount of interest payable in respect of them shall continue to be calculated by the Calculation 
Agent at such interest as if they had not become due and repayable in accordance with the Conditions (with consequential 
amendments as necessary) except that the mtes of interest need not be published unless the Note Trustee otherwise requires. 
The first period in respect of which 
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interest shall be so calculable shall commence on the expiry of the Interest Period during which the Notes become so due and 
repayable. 

3. FORM OF THE NOTES 

3.1 Global Notes 

(a) The Notes of each Tranche will initially be represented by a single temporary Global Note or a single permanent Global 
Note, as indicated in the applicable Final Terms. Each temporary Global Note shall be exchangeable, upon request as 
described therein, for either Defmitive Notes together with, where applicable, Coupons (except in the case of Zero 
Coupon Notes) and, where applicable, Talons attached, or a permanent Global Note in each case in accordance with 
the provisions of such temporary Global Note. Each permanent Global Note shall be exchangeable for Definitive Notes 
together with, where applicable, Coupons (except in the case of Zero Coupon Notes) and, where applicable, Talons 
attached, in accordance with the provisions of such permanent Global Note. All Global Notes shall be prepared, 
completed and delivered to a common depositary (in the case of a CGN) or Common Safekeeper (in the case of a 
NGN) for Euroclear and Clearstream, Luxembourg in accordance with the provisions of the Dealer Agreement or to 
another appropriate depositary in accordance with any other agreement between the Relevant Issuer and the relevant 
Dealer(s) and, in each case, the Agency Agreement. 

(b) Each temporary Global Note shall be printed or typed in the form or substantially in the form set out in Part 1 of 
Schedule 1 (Fonn oJCGN Temporary Global Note) or Part 3 of Schedule 1 (Form ofNGN Temporary Global Note), 
as the case ~y be and may be a facsimile. Each temporary Global Note shall have annexed thereto a copy of the 
applicable Final Terms and shall be signed manually or in facsimile by a person duly authorised by the Relevant Issuer 
on behalf of the Relevant Issuer and shall be authenticated by or on behalf of the Issuing and Paying Agent and shall, in 
the case of a Eurosystem-eligible NGN or in the case of a Non-eligible NGN in respect of which the Relevant Issuer 
has notified the Issuing and Paying Agent that effectuation is to be applicable, be effectuated by the Common 
Safekeeper acting on the instructions of the Issuing and Paying Agent. Each temporary Global Note so executed and 
authenticated shall be a .binding and valid obligation of the Relevant Issuer and title thereto shall pass by delivery. 

(c) Each permanent Global Note shall be printed or typed in the form or substantially in the form set out in Part 2 of 
Schedule 1 (Form ofCGN Temporary Global Note) or Part 4 of Schedule 1 (Fonn ofNGN Permanent Global Note), 
as the case may be and may be a facsimile. Each permanent Global Note shall have annexed thereto a copy of the 
applicable Final Terms and shall be signed manually or in facsimile by a person duly authorised by the Relevant Issuer 
on behalf of the Relevant Issuer and shall be authenticated by or on behalf of the Issuing and Paying Agent and shall, in 
the case of a Eurosystem-eligible NGN or in the case of a Non-eligible NGN in respect of which the Relevant Issuer 
has notified the Issuing and Paying Agent that effectuation is to be applicable, be effectuated by 

Source: PPL CORP, 10-Q November 01, 2018 Powered by Morningstar® Document Research"' 
The Information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. Tho user assumes all risks for any damages or losses arising from any use of this information, 
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of futuro results. 



the Common Safekeeper acting on the instructions of the Issuing and Paying Agent. Each permanent Global Note so 
executed and authenticated shall be a binding and valid obligation of the Relevant Issuer and title thereto shall pass by 
delivery. 

3.2 Global Certificates 

(a) The Registered Notes of each Tranche will initially be represented by a Global Certificate. Global Certificates shall be 
deposited with a common depositary for, and registered in the name of a nominee of such common depositary for, 
Euroclear and Clearstream, Luxembourg. 

(b) Each Global Certificate, and each interest represented by a Global Certificate, shall be exchangeable and transferable 
only in accordance with the provisions of such Global Certificate, the Dealer Agreement, the Agency Agreement and 
the rules and operating procedures for the time being ofEuroclear and Clearstream, Luxembourg (as the case may be). 

(c) Each Global Certificate shall be printed or typed in the form or substantially in the form set out in Part 5 of Schedule 1 
(Form of Global CertifiCate) and may be a facsimile. Each Global Certificate shall have annexed thereto a copy of the 
applicable Final Terms and shall be signed manually or in facsimile by a person duly authorised by the Relevant Issuer 
on behalf of the Relevant Issuer and shall be authenticated manually by or on behalf of the Registrar. The Registrar 
shall also instruct the Common Safekeeper to effectuate the same. Each Global Certificate so executed, authenticated 
and effectuated shall be a binding and valid obligation of the Relevant Issuer. 

3.3 The Definitive Notes 

The Definitive Notes, Coupons and Talons shall be security printed and the Certificates shall be printed, in each case in 
accordance with applicable legal and stock exchange requirements substantially in the forms set out in Schedule 2 (Form oj 
Definitive Bearer Note). The Notes and Certificates (other than Global Certificates) shall be endorsed with the Conditions. 

3.4 Signature 

The Notes, Certificates, Coupons and Talons shall be signed manually or in facsimile by a duly authorised signatory of the 
Relevant Issuer, the Notes shall be authenticated by or on behalf of the Issuing and Paying Agent and the Certificates shall be 
authenticated by or on behalf of the Registrar. The Relevant Issuer may use the facsimile signature of a person who at the date 
of this Trust Deed is such a duly authorised signatory even if at the time of issue of any Notes, Certificates, Coupons or Talons 
he is no long~r so authorised. In the case of a Global Note which is a NGN or a Global Certificate which is held under the 
NSS, the Issuing and Paying Agent or the Registrar shall also instruct the Common Safekeeper to effectuate the same. Notes, 
Certificates, Coupons and Talons so executed and authenticated (and effectuated, if applicable) shall be or, in the case of 
Certificates, represent binding and valid obligations of the Relevant Issuer. 
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3.5 Entitlement to treat holder as owner 

The Relevant Issuer, the ote Trustee and any Agent may deem and treat the ho lder of any Bearer Note or Certificate as the 
absolute owner of such Bearer Note or Certificate, free of any equi ty, set-off or counterclaim on the part of the Relevant Issuer 
against the original or any intermediate holder of such Bearer ote or Certificate (whether or not uch Bearer Note or the 
Registered Note represented by such Certificate shall be overdue and notwithstanding any notation of ownership or other 
writing thereon or any notice of prev ious loss or theft of such Bearer Note or Certificate) for a ll purposes and, except as ordered 
by a court of competent jurisdiction or as required by applicable law, the Relevant Issuer, the Note Trustee and the Issuing and 
Pay ing Agent shall not be affected by any notice to the contrary. A II payments made to any such holder sha ll be va lid and, to 
the extent of the sums so paid, effective to satisfy and di charge the liability for the moneys payable upon the otes. 

4 . STAMP DUTIES AND TAXES 

4.1 Stamp Duties 

Each Relevant Issuer (i n re pect of itself only) shall pay any stamp, issue, regulatory, documentary or other similar taxes and 
duties, including interest and penalties, payable in the United Kingdom and the country of each Contractual Currency in respect 
of the creation, issue and offering of the Notes, Certificates, Coupons and Talons and the execution or delivery o f this Trust 
Deed . Each Relevant Issuer (on a several (and not joint) basis) shall also pay to the Note Trustee, the Noteholders or the 
Couponholders (as applicable), an amount equal to any tamp, issue, documentary or other imilar taxes paid by them in any 
jurisdiction in connection with any action taken by or on behalf of the Note Trustee or, as the case may be, the oteholders or 
the Couponholders to enforce the Relevant Issuer's obligations under this Trust Deed or the Notes, Certificates, Coupons or 
Talons. 

4.2 Change of Taxing Jurisdiction 

If an Issuer becomes subject generally to the taxing jurisdiction of a territory or a tax ing authori ty of or in that territory with 
power to tax other than or in addition to the United Kingdom or any such authori ty o f or in such territory then the Relevant 
Issuer hall (unless the ote Trustee otherwise agrees) give the ote Trustee an undertaking satisfactory to the Note Trustee in 
terms corresponding to the tenns of Condition I 0 (Taxa tion) with the substitution for, or (as the case may requi re) the addition 
to, the references in that Condition to the United Kingdom of references to that other or add itional territory or authority to 
whose tax ing jurisdiction the Relevant Is uer has become so subject. In such event this Trust Deed and the Notes, Certificates, 
Coupons and Talons shall be read accordingly. 

5. APPLICATION OF MONEYS RECEIVED BY THE NOTE TRUSTEE 

5. 1 Declaration ofTrust 

All moneys received by the Note Trustee in respect of the Notes or amounts payable under this Trust Deed shall, despite any 
appropriation of all or part of them by the Relevant 
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Issuer, be held by the Note Trustee on trust to apply them (subject to Clause 5.2 (Accumulation)): 

(a) first, in payment of all costs, charges, expenses and Liabilities incurred by the Note Trustee (including remuneration 
payable to it) in carrying out its functions under this Trust Deed; 

(b) secondly, in payment of any amounts owing in respect of the Notes or Coupons pari passu and rateably (and where 
interest and principal is due and payable in respect of the Notes it shall be applied pari passu between each Series 
unless in respect of a specific Series only); and 

(c) thirdly, in payment of any balance to the Relevant Issuer for itself 

If the Note Trustee holds any moneys in respect of Notes or Coupons that have become void or in respect of which claims have 
become prescribed, the Note Trustee shall hold them on these trusts. 

5.2 Accumulation 

If the amount of the moneys at any time available for payment in respect of the Notes under Subclause 5.1 (Declaration oj 
Trust) is less than I 0 per cent of the nominal amount of the Notes then outstanding, the Note Trustee may, at its discretion, 
invest such moneys upon some or one of the investments hereinafter authorised with power from time to time, with like . 
discretion, to vary such investments. The Note Trustee may retain such investments and accumulate the resulting income until 
the investments and the accumulations, together with any other funds for the time being under its control and available for such 
payment, amount to at least 10 per cent of the nominal amount of the Notes then outstanding and then such investments, 
accumulations and funds (after deduction of, or provision for, any applicable taxes) shall be applied as specified in Subclause 
5.1 (Declaration ofTrust). 

5.3 Investment 

Moneys held by the Note Trustee may be invested in its name or under its control in any investments or other assets anywhere 
whether or not they produce income or deposited in its name or under its control at such bank or other financial institution in 
such currency as the Note Trustee may, in its absolute discretion, think fit. If that bank or institution is the Note Trustee or a 
subsidiary, holding or associated company of the Note Trustee, it need only account for an amount of interest equal to the 
standard amount of interest payable by it on such a deposit to an independent customer. The Note Trustee may at any time vary 
or transpose any such investments or assets or convert any moneys so deposited into any other currency, and shall not be 
responsible for any resulting Liability, whether by depreciation in value, change in exchange rates or otherwise. 

6. ENFORCEMENT AND PUT EVENT 

6.1 Proceedings brought by theN ote Trustee 
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At any time after the occurrence of an Event of Default which is continuing, and, in the case of paragraph (ii) of Condition 12 
(Event ofDefoult), where the Note Trustee has certified (where applicable) (without liability on its part) that in its opinion such 
event is materially prejudicial to the interests of the Noteholders, the Note Trustee may at its discretion and without further 
notice take such proceedings as it may think fit against the Relevant Issuer to enforce the terms of the Trust Deed, the Notes 
and the Coupons. 

6.2 Proof of default 

Should the Note Trustee take legal proceedings against the Relevant Issuer to enforce any of the provisions of this Trust Deed: 

(a) proof therein that as regards any specified Note the Relevant Issuer has made default in paying any principal, premium 
or interest due in respect of such Note shall (unless the contrary be proved) be sufficient evidence that the Relevant 
Issuer has made the like default as regards all other Notes which are then due and repayable; and 

(b) proof therein that as regards any specified Coupon the Relevant Issuer has made default in paying any interest due in 
respect of such Coupon shall (unless the contrary be proved) be sufficient evidence that the Relevant Issuer has made 
the like default as regards all other Coupons which are then due and payable. 

6.3 Put Event 

At any time upon the Note Trustee becoming aware that a Put Event has occurred, the Note Trustee may, and if so requested 
by the holders of at least one-quarter in nominal amount of the Notes then outstanding shall, give notice to the Noteholders in 
accordance with Condition 18 (Notice) specifYing the nature of the Put Event and the procedure for exercising the Put Option. 

7. PROCEEDINGS 

7.1 Action taken by Note Trustee 

The Note Trustee shall not be bound to take any such proceedings as are mentioned in Clause 6.1 (Proceedings brought by the 
Note Trustee) unless respectively directed or requested to do so (i) by an Extraordinary Resolution or (ii) in writing by the 
holders of at least one-quarter in nominal amount of the Notes of the relevant Series then outstanding and in either case then 
only if it shall be indemnified and/or secured and/or pre-funded to its satisfaction against all actions, proceedings, claims and 
demands to which it may thereby render itself liable and all costs, charges, damages and expenses which it may incur by so 
doing. 

7.2 Note Trustee only to enforce 

Only the Note Trustee may enforce the provisions of this Trust Deed. No holder shall be entitled to proceed directly against the 
Relevant Issuer to enforce the performance of any of the provisions of this Trust Deed unless the Note Trustee having become 
bound 
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as aforesaid to take proceedings fails to do so within a reasonable period and such failure shall be continuing. 

8. COVENANT TO COMPLY WITH THE TRUST DEED 

8.1 Covenant to comply with the Trust Deed 

The Relevant Issuer covenants with the Note Trustee to comply with those provisions of this Trust Deed, the Conditions and 
the other Programme documents which are expressed to be binding on it and to perform and observe the same. The Notes and 
the Coupons are subject to the provisions contained in this Trust Deed, all of which shall be binding upon the Relevant Issuer, 
the Noteholders, the Couponholders and all persons claiming through or under them respectively. 

8.2 Note Trustee may enforce Conditions 

The Note Trustee shall itself be entitled to enforce the obligations of the Relevant Issuer under the Notes and the Conditions as 
if the same were set out and contained in this Trust Deed which shall be read and construed as one document with the Notes. 

9. COVENANTS 

So long as any Note is outstanding, each Relevant Issuer severally (and not jointly) covenants with the Note Trustee that it 
shall: 

(a) Books of Account: at all times keep such books of account as may be necessary to comply with all applicable laws and 
so as to enable the fmancial statements of the Relevant Issuer to be prepared and allow the Note Trustee and anyone 
appointed by it, access to its books of account at all reasonable times during normal business hours and to discuss the 
same with responsible officers of the Relevant Issuer; 

(b) Notice of Events of Default: notify the Note Trustee in writing immediately on becoming aware of the occurrence of 
any Event of Default and without waiting for the Note Trustee to take any further action; 

(c) Information: So long as any of the Notes remains outstanding, the Relevant Issuer covenants with the Note Trustee 
that it shall give or procure to be given to the Note Trustee such opinions, certificates, information and evidence as it 
shall require and in such form as it shall require (including without limitation the procurement by the Relevant Issuer of 
all such certificates called for by the Note Trustee pursuant to Clause 11.4 (Certiftcate Signed by directors)) for the 
purpose of the discharge or exercise of the duties, trusts, powers, authorities and discretions vested in it under this Trust 
Deed or any other Programme document or by operation of law; 

(d) Accounts in relation to Principal Subsidiaries: ensure that such accounts are prepared as may be necessary to 
determine which subsidiaries are its Principal Subsidiaries and procure that two directors of the Relevant Issuer prepare 
and deliver to the Note Trustee at the time of issue of every audited consolidated 
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balance sheet of it and at any other time upon the request of the Note Trustee a certificate or report specifying the 
Principal Subsidiaries at the date of such balance sheet or request; 

(e) Certificate relating to Principal Subsidiaries: give to the Note Trustee, as soon as reasonably practicable after the 
acquisition or disposal of any company which thereby becomes or ceases to be a Principal Subsidiary or after any 
transfer is made to any Subsidiary which thereby becomes a Principal Subsidiary, a certificate by two directors of the 
Relevant Issuer to such effect; 

(f) Financial Statements etc: send to the Note Trustee and the Issuing and Paying Agent at the time of their issue, and, in 
the case of annual financial statements in any event within 180 days of the end of each financial year, electronic copies 
in English of every balance sheet, profit and loss account, report or other notice, statement or circular issued, or that 
legally or contractually should be issued, to its members or creditors (or any class of them) or any holding company 
thereof generally in their capacity as such and procure that the same are made available for inspection by Noteholders 
and Couponholders at the specified offices of the Paying Agents as soon as practicable thereafter; 

(g) Certificate of Directors: send to the Note Trustee promptly following (i) publication of its annual audited financial 
statements being made available to its members, and in any event not later than 180 days after the end of its financial 
year and (ii) any request by the Note Trustee, a certificate signed by any two of its directors certifying that, having made 
all reasonable enquiries, to the best of the knowledge, information and belief as at a date not more than five days before 
the date of the certificate (the "Certification Date") the Relevant Issuer has complied with its obligations under this 
Trust Deed (or, if such is not the case, giving details of such non-compliance) and that as at such date there did not exist 
nor had there existed at any time prior thereto since the Certification Date in respect of the previous such certificate (or, 
in the case of the first such certificate, since the date of this Trust Deed) any Event of Default or Restructuring Event or 
(if such is not the case) specifying the same; 

(h) Certificate of Notes Held: send to the Note Trustee as soon as practicable after being so requested by the Note Trustee 
a certificate of the Relevant Issuer signed by any two of its directors setting out the total number of Notes which, at the 
date of such certificate, were held by or on behalf of that Relevant Issuer or any Subsidiary; 

(i) Notices to Noteholders: send to the Note Trustee not less than three days prior to the date of publication, for the Note 
Trustee's approval the form of each notice to be given to Noteholders in accordance with the Conditions and not 
publish such notice without such approval and, once given, two copies of each such notice (such approval, unless so 
expressed, not to constitute approval for the purposes of section 21 of the FSMA of any such notice which is a 
communication within the meaning of section 21 ofthe FSMA); 
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G) Further Acts: so far as permitted by applicable law, do such further things and execute all such further documents as 
may be necessary in the opinion of the Note Trustee to give effect to this Trust Deed; 

(k) Notice of Late Payment: forthwith give notice to the Noteholders of any unconditional payment to the Issuing and 
Paying Agent or the Note Trustee of any sum due in respect of the Notes or Coupons made after the due date for such 
payment; 

0) Listing and Trading: if the Notes are so listed and traded, use reasonable endeavours to maintain the listing and 
trading of the Notes on the Market but, if it is unable to do so, having used such endeavours, or if the maintenance of 
such listing or trading is agreed by the Note Trustee to be unduly onerous and the Note Trustee is satisfied that the 
interests of the Noteholders would not be thereby materially prejudiced, instead use reasonable endeavours to obtain 
and maintain a listing of the Notes on another stock exchange and the admission to trading of the Notes on another 
market (such market being a market which is a regulated market for the pmposes of Directive 2004/39/EC of the 
European Parliament and of the Council on markets in financial instruments), in each case approved in writing by the 
Note Trustee; 

(m) Change in Agents: give at least 14 days' prior notice to the Noteholders of any future appointment, resignation or 
removal of an Agent or of any change by an Agent of its specified office and not make any such appointment or 
removal without the Note Trustee's written approval; 

(n) Provision of Legal Opinions: procure the delivery of legal opinions addressed to the Note Trustee dated the date of 
such delivery, in form and content acceptable to the Note Trustee: 

(i) from Allen & Overy LLP as to the laws of England on the date of any update of the Programme and on the date 
of any amendment to this Trust Deed; 

(ii) from legal advisers reasonably acceptable to the Note Trustee as to such law as may reasonably be requested by 
the Note Trustee on the date of any update ofthe Programme and on the issue date for the Notes in the event of 
a proposed issue ofNotes of such a nature and having such features as might lead the Note Trustee to conclude 
(acting reasonably (and only in circumstances where, in the reasonable opinion of the Note Trustee, a legal 
opinion has not previously been issued in respect of Notes having such features and/or a relevant material 
change in law has occurred)) that it would be prudent, having regard to such nature and features, to obtain such 
legal opinion(s) or in the event that the Note Trustee considers it prudent (acting reasonably) in view of a 
change (or proposed change) in (or in the intetpretation or application of) any applicable law, regulation or 
circumstance affecting it, the Note Trustee, the Notes, the Certificates, the Coupons, the Talons, this Trust Deed 
or the Agency Agreement; and 
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(iii) on each occasion on which a legal opinion is given to any Dealer in relation to any Notes pursuant to the Dealer 
Agreement from the legal adviser giving such opinion; 

(o) Notification of redemption or payment: not less than the number of days specified in the relevant Condition prior to 
the redemption or payment date in respect of any Note or Coupon give to the Note Trustee notice in writing of the 
amount of such redemption or payment pursuant to the Conditions and duly proceed to redeem or pay such Notes or 
Coupons accordingly; 

(p) Tax or optional redemption: if the Relevant Issuer gives notice to the Note Trustee that it intends to redeem the Notes 
pursuant to Conditions 6(c) (Redemption for Taxation Reasons), 6(d) (Redemption for Indexation Reasons) and 6(e) 
(Redemption at the Option of the Relevant Issuer) the Relevant Issuer shall, prior to giving such notice to the 
Noteholders, provide such information to the Note Trustee as the Note Trustee reasonably requires in order to satisfy 
itself of the matters referred to in such Condition; 

(q) Change of taxing jurisdiction: if the Relevant Issuer shall become subject generally to the taxing jurisdiction of any 
territory or any political sub-division thereof or any authority therein or thereof having power to tax other than or in 
addition to Relevant Issuer's taxing jurisdiction, immediately upon becoming aware thereof notify the Note Trustee of 
such event and (unless the Note Trustee otherwise agrees) enter forthwith into a trust deed supplemental hereto, giving 
to the Note Trustee an undertaking or covenant in form and manner satisfactory to the Note Trustee in terms 
corresponding to the terms of Condition 10 (Taxation) with the substitution for (or, as the case may be, the addition to) 
the references therein to Relevant Issuer's taxing jurisdiction of references to that other or additional territory to whose 
taxing jurisdiction, or that of a political subdivision thereof or an authority therein or thereof, the Relevant Issuer shall 
have become subject as aforesaid, such trust deed also to modify Condition 10 (Taxation) so that such Condition shall 
make reference to that other or additional territory; 

(r) Authorised Signatories: upon the execution hereof and thereafter forthwith upon any change of the same, deliver to 
the Note Trustee (with a copy to the Issuing and Paying Agent) a list of the Authorised Signatories of the Relevant 
Issuer, together with certified specimen signatures of the same; 

(s) Payments: pay moneys payable by it to the Note Trustee hereunder without set off, counterclaim, deduction or 
withholding, unless otherwise compelled by law and in the event of any deduction or withholding compelled by law 
pay such additional amount as will result in the payment to the Note Trustee of the amount which would otherwise 

· have been payable by it to the Note Trustee hereunder (save that, for the avoidance of doubt, this shall not apply to any 
payments of interest or principal in respect of the Notes or the Coupons, any additional amounts to be paid in respect of 
such sums to be instead determined in accordance with Condition 10 (Taxation)); 
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(t) Obligations of Agents: enforce its rights as against the Agents and the Registrar under the Agency Agreement and 
notify the Note Trustee immediately upon it becoming aware of any material breach or failure by an Agent in relation to 
the Notes or Coupons; 

(u) Notice of Put Event: notify the Note Trustee in writing immediately on becoming aware of the occurrence of any Put 
Event; and 

(v) Cancellation of Notes: procure the delivery of a certificate of cancellation to the Note Trustee detailing all Notes 
redeemed, converted or purchased by the Relevant Issuer upon which the Note Trustee can rely as conclusive evidence 
of repayment or discharge of the relevant Notes. 

10. REMUNERATION AND INDEMNIFICATION OF THE NOTE TRUSTEE 

10.1 Normal Remuneration 

So long as any Note is outstanding each Relevant Issuer shall pay the Note Trustee as remuneration for its services as Note 
Trustee such sum on such dates in each case as the Note Trustee and the Relevant Issuer may agree in writing. Such 
remuneration shall accrue from day to day from the date of this Trust Deed. However, if any payment to a N oteholder or 
Couponholder of moneys due in respect of any Note or Coupon is improperly withheld or refused, such remuneration shall 
again accrue as from the date of such withholding or refusal until payment to such Noteholder or Couponholder is duly made. 

10.2 Extra Remuneration 

If an Event of Default (or an event has occurred which has led the Note Trustee, acting reasonably, to take steps to determine 
whether an Event of Default has occurred) shall have occurred in relation to a Relevant Issuer, such Relevant Issuer hereby 
agrees that the Note Trustee shall be entitled to be paid additional remuneration calculated at its normal hourly rates in force 
from time to time. In any other case, if the Note Trustee fmds it expedient or necessary or is requested by such Relevant Issuer 
to undertake duties that they both agree to be of an exceptional nature or otherwise outside the scope of the Note Trustee's 
normal duties under this Trust Deed, such Relevant Issuer shall pay such additional remuneration as they may agree (and which 
may be calculated by reference to the Note Trustee's normal hourly rates in force from time to time) or, failing agreement as to 
any of the matters in this Subclause (or as to such sums referred to in Subclause 10.1 (Normal Remuneration)), as determined 
by a financial institution or person (acting as an expert) selected by the Note Trustee and approved by that Relevant Issuer or, 
failing such approval, nominated by the President for the time being ofThe Law Society of England and Wales. The expenses 
involved in such nomination and such financial institution's fee shall be borne by such Relevant Issuer. The determination of 
such financial institution or person shall be conclusive and binding on the Relevant Issuer, the Note Trustee, the Noteholders 
and the Couponholders. 

10.3 Expenses 
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Each Relevant Issuer shall (on a several (and not jo int) basis only) pay or discharge all costs, charges, Liabilities and expenses 
properly incurred by the Note Trustee and (if applicable) any receiver in relation to the preparation and execution of, the 
exercise of its powers and the performance of its duties under, and in any other manner in relation to, this Trust Deed and the 
other Programme documents including, but not limited to, lega l and travelling expenses and any stamp, issue, registration, 
documentary or other taxes or duties paid by the Note Trustee in connection with any action taken or contemplated by or on 
behalf of the Note Trustee for enforcing or resolving any doubt concerning this Trust Deed, the Notes, the Coupons, the Talons 
or any other Programme document Such costs, charges, Liabilities and expenses shall: 

(a) in the case of payments made by the Note Trustee before such demand , carry interest from the date of the demand at the 
ra te of 2 per cent. per annum over the base rate of the Bank of England on the date on which the Note Trustee made 
such payments and 

(b) in other cases, carry interest at such rate from 30 days after the date of the demand or (where the demand specifies that 
payment is to be made on an earljer date) from such earlier date. 

10.4 Value Added Tax 

The Relevant Issuer shall in addition pay to the Note Trustee an amount equal to the amount of any va lue added tax or simlar 
tax chargeable in respect of its remuneration (including ex tra remuneration and expenses) under this T rust Deed. 

I 0.5 Indemnity 

Without prejudice to the right of indemnity given by law to trustees, the Relevant issuer will indemni fy the Note Trustee and 
every receiver, attorney, manager, agent or other person appointed by the Note Trustee hereunder and keep it or him 
indemni fied against all liabilities and expenses (including any VAT payable) to w hich it or he may become subject or w hich 
may be incurred by it or him in the negotiation and preparation of this Trust Deed and the other Programme documents and the 
execution or purported execution or exercise of any of its or his trusts, duties, rights, powers, authorities and discretions under 
this Trust Deed or any other Programme document or its or his functions under any such appointment or in respect of any other 
matter or thing done or omitted in any way relating to this Trust Deed or any other Programme document or any such 
appointment (including, w ithout limitation, liabilities incurred in disputing or defending any o f the foregoing). 

I 0.6 Continuing Effect 

Unless otherwise specificall y stated in any discharge of this Trust Deed, the provisions of this Clause I 0 shall continue in full 
force and effect notwithstanding such discharge and whether or not the Note Trustee is then the trustee o f this Trust Deed. 

II. PROVISIONS SUPPLEMENTAL TO THE TRUSTEE ACT 1925 AND THE TRUSTEE ACT 2000 
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11.1 Advice 

The Note Trustee may act on the advice, opinion or report of or any information obtained from any lawyer, valuer, accountant 
(including the auditors), surveyor, banker, broker, auctioneer, or other expert (whether obtained by the Relevant Issuer, the 
Note Trustee or otherwise, whether or not addressed to the Note Trustee, and whether or not the advice, opinion, report or 
information, or any engagement letter or other related document, contains a monetary or other limit on liability or limits the 
scope and/or basis of such advice, opinion, report or information). The Note Trustee will not be responsible to anyone for any 
liability occasioned by so acting. Any such advice, opinion or information may be sent or obtained by letter, telex, fax or 
electronic communication and the Note Trustee shall not be liable for acting in good faith on any advice, opinion or information 
purporting to be conveyed by such means even if it contains an error or is not authentic. 

11.2 Note Trustee to Assume Performance 

The Note Trustee need not notifY anyone of the execution of this Trust Deed or do anything to find out if a Restructuring Event 
or an Event of Default has occurred. Until it has actual knowledge or express notice to the contrary, the Note Trustee may 
assume that no such event has occurred and that the Relevant Issuer is performing all its obligations under this Trust Deed, the 
Notes, the Coupons and the Talons. 

11.3 Resolutions ofNoteholders 

The Note Trustee shall not be responsible for having acted on a resolution purporting to be a Written Resolution or to have 
been passed at a meeting ofNoteholders in respect ofwhich minutes have been made and signed or a direction of a specified 
percentage ofNoteholders even if it is later found that there was a defect in the constitution of the meeting or the passing of the 
resolution or the making of the directions or that the resolution was not valid or binding on the Noteholders or Couponholders. 

11.4 Certificate Signed by directors 

If the Note Trustee, in the exercise of its functions, requires to be satisfied or to have information as to any fact or the 
expediency of any act, it may call for and accept as sufficient evidence of that fact or the expediency of that act a certificate 
signed by any two directors of the Relevant Issuer as to that fact or to the effect that, in their opinion, that act is expedient and 
the Note Trustee need not call for further evidence and shall not be responsible for any Liability occasioned by acting on such a 
certificate. 

11.5 Certificate of Auditors 

A certificate of the Auditors that in their opinion a Subsidiary is or is not or was or was not at any particular time or during any 
particular period a Principal Subsidiary shall, in the absence of manifest error, be conclusive and binding on the Relevant 
Issuer, the Note Trustee, the Noteholders and the Couponholders; 

11.6 Delivery of Certificate 
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The Note Trustee shall have no Liability whatsoever for any loss, cost, damages or expenses directly or indirectly suffered or 
incurred by the Relevant Issuer, any Noteholder, or any other person as a result of the delivery by the Note Trustee to the 
Relevant Issuer of a certificate as to material prejudice pursuant to Condition 12 (Events ojDefault) on the basis of an opinion 
fonned by it in good fa ith . 

11 .7 Deposit of Documents 

The Note Trustee may appoint as custodian, on any tem1S, any bank or entity who e business includes the safe custody of 
documents or any lawyer or finn of lawyers believed by it to be of good repute and may deposit this Trust Deed and any other 
documents with such custodian and pay all sums due in respect thereof. The Note Trustee is not obliged to appoint a custodian 
of securities payable to bea rer. 

11.8 Discretion 

The Note Trustee sha ll have absolu te and uncontro lled discretion as to the exercise of its functions and shall not be responsible 
for any lo s, liabili ty, cost, cla im, action, demand, expense or inconvenience that may result from their exercise or non­
exercise. 

11 .9 Note Trustee's consent 

Any consent given by the Note Trustee for the purposes of thi s Trust Deed may be given on such teri11S and subject to such 
conditions (if any) as the Note Trustee may require. 

11.10 Agents 

Whenever it considers it expedient in the interests of the Noteholders, the Note Trustee (using due skill , care and attention) 
may, in the conduct of its trust business, instead of acting personally, employ on any terms and pay an agent selected by it, 
whether or not a lawyer or other professional person, to transact or conduct, or concur in transacting or conducting, any 
business and to do or concur in doing a ll acts required to be done by the Note Trustee (including the rece ipt and payment of 
money) and the Note Trustee shall not be responsible for any loss, liability, expense, demand, cost, claim or proceedings 
incurred by reason of the misconduct, omission or default on the part of any person appointed by it hereunder or be bound to 
supervise the procedures or work of any such person. 

11 . 11 Delegation 

Whenever it considers it expedient in the interests of the Noteho lders, the Note Trustee (using due sk ill, care and attention) may 
delegate to any person on any term (including power to sub-delegate) all or any of its functions and the Note Trustee shall not 
be responsible for any loss, liability, expense, demand, cost, c la im or proceedings incurred by reason of the misconduct, 
omission or default on the part of any person appo inted by it hereunder or be bound to supervise the procedures or work of any 
such person. 

11.1 2 Nominees 
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In relation to any asset held by it under this Trust Deed, the Note Trustee (using due skill, care and attention) may appoint any 
person to act as its nominee on any terms and the Note Trustee shall not be responsible for any loss, liability, expense, demand, 
cost, claim or proceedings incurred by reason of the misconduct, omission or default on the part of any person appointed by it 
hereunder or be bound to supervise the procedures or work of any such person. 

11.13 Forged Notes 

The Note Trustee shall not be liable to any of the Issuers or any Noteholder or Couponholder by reason of having accepted as 
valid or not having rejected any Note, Certificate, Coupon or Talon purporting to be such and later found to be forged or not 
authentic. 

11.14 Confidentiality 

Unless ordered to do so by a court of competent jurisdiction, the Note Trustee shall not be required to disclose to any 
. Noteholder or Couponholder any confidential financial or other information made available to the Note Trustee by the Relevant 
Issuer. 

11.15 D.eterminations Conclusive 

As between itse1fand the Noteholders and Couponholders, the Note Trustee may determine all questions and doubts arising in 
relation to any of the provisions of this Trust Deed. Such determinations, whether made upon such a question actually raised or 
implied in the acts or proceedings of the Note Trustee, shall be conclusive and shall bind the Note Trustee, theN oteholders and 
the Couponholders. 

11.16 Currency Conversion 

Where it is necessary or desirable to convert any sum from one currency to another, it shall (unless otherwise provided hereby 
or required by law) be converted at such rate or rates, in accordance with such method and as at such date as may reasonably 
be specified by the Note Trustee but having regard to current rates of exchange, if available. Any rate, method and date so 
specified shall be binding on the Relevant Issuer, the Noteholders and the Couponholders. 

11.17 Events of Default etc. 

The Note Trustee shall not be bound to give notice to any person of the execution of this Trust Deed or to take any steps to 
ascertain whether any Event of Default has happened and, until it shall have actual knowledge or express notice to the contrary, 
the Note Trustee shall be entitled to assume that no such Event of Default has happened and that the Relevant Issuer is 
observing and performing all the obligations on its part contained in the Notes and Coupons and under this Trust Deed and no 
event has happened as a consequence of which any of the Notes may become repayable. Without prejudice to the foregoing, 
the Note Trustee may determine whether or not an Event of Default is in its opinion capable of remedy and/or materially 
prejudicial to the interests of the Noteholders. Any such determination shall be conclusive and binding on the Relevant Issuer, 
the Noteholders and the Couponholders. 
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11 . 18 Payment for and Delivery of Notes 

The ote Trustee sha ll not be responsib le for the receipt or application by the Relevant Issuer of the proceeds of the i sue of the 
Notes, any exchange of Notes or the delivery of Notes to the persons entitled to them. 

11 . 19 Notes Held by the Relevant Issuer etc. 

In the absence of knowledge or expre s notice to the contrary, the Note Trustee may assume without enquiry (other than 
requesting a certificate under C lause 9(h) (Certificate of Notes Held)) that no Notes are for the time being held by or on behalf 
of the Relevant Issuer or it Sub idiarie . 

11.20 Legal Opinions 

The ote Trustee shall not be responsible to any person for fai ling to req uest, require or receive any lega l opinion relating to 
any otes or for checking or commenting upon the content of any such legal opinion. 

11.2 1 Programme Limit 

The ote Trustee shall not be concerned, and need not enquire, as to whether or not any Notes are issued in breach of the 
Programme Limit. 

11 .22 Respon sibility for agents etc 

The Note Trustee will not have any ob ligation to supervise any cu todian , agent, delegate or nominee appointed under this 
clause (an "Appointee") or be responsib le for any Liabi li ty incurred by reason of the Appo intee's misconduct or defau lt or the 
misconduct or default of any substitu te appointed by the Appo intee . 

I 1. 23 Reliance on certification of clearing system 

The Note Trustee may call for any certificate or other documen t issued by Euroclear, Clearstream, Luxembourg or any other 
relevant clearing sy tern in relation to any matter. Any such certificate or other document hall, in the absence of manifest error, 
be conclusive and binding for a ll purposes. Any such certificate or other document may comprise any form of statement or print 
out of electronic records provided by the relevant clearing system (including Euroclear's EUC LID or Clearstream 
Luxembourg's Cedcom ystem) in accordance with its usual procedures and in which the holder of a particular princ ipal or 
nominal amount of the otes is clearly identified together with the amount of such holding. The ote Trustee sha U not be liable 
to any person by reason of having accepted as valid or not having rejected any such certificate or other document purporting to 
be issued by Euroclear or C learstream, Luxembourg or any other relevan t c learing system and subsequently found to be forged 
or not authentic. 

11.24 Noteholders as a class 

Whenever in this Trust Deed the ote Trustee is required in connection with any exerc ise of its powers, trusts, authorities or 
discretions to have regard to the interests of the 
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Noteholders, it shall have regard to the interests of the Noteholders as a class and in particular, but without prejudice to the 
generality of the foregoing, shall not be obliged to have regard to the consequences of such exercise for any individual 
Noteholder resulting from his or its being for any purpose domiciled or resident in, or otherwise connected with, or subject to 
the jurisdiction of, any particular territory. 

11.25 Note Trustee not responsible for investigations 

The Note Trustee shall not be responsible for, or for investigating any matter which is the subject of, any recital, statement, 
representation, warranty or covenant of any person contained in this Trust Deed, the Notes or any other agreement or document 
relating to the transactions herein or therein contemplated or for the execution, legality, effectiveness, adequacy, genuineness, 
validity, enforceability or admissibility in evidence thereof. 

11.26 No obligation to monitor 

The Note Trustee shall be under no obligation to monitor or supervise the functions of any other person under the Notes or any 
other agreement or document relating to the transactions herein or therein contemplated and shall be entitled, in the absence of 
actual knowledge of a breach of obligation, to assume that each such person is properly performing and complying with its 
obligations. 

11.27 Entry on the Register 

The Note Trustee shall not be liable to the Relevant Issuer or any Noteholder by reason of having accepted as valid or not 
having rejected any entry on the Register later found to be forged or not authentic and can assume for all purposes in relation 
hereto that any entry on the Register is correct 

11.28 Interests of accountholders or participants 

So long as any Note is held by or on behalf of Euroclear or Clearstream, Luxembourg, in considering the interests of 
Noteholders the Note Trustee may consider the interests (either individual or by category) of its accountholders or participants 
with entitlements to any such Note as if such accountholders or participants were the holder(s) thereof. 

11.29 Note Trustee not Responsible 

The Note Trustee shall not be responsible for the execution, delivery, legality, effectiveness, adequacy, genuineness, validity, 
enforceability or admissibility in evidence of this Trust Deed or any other document relating thereto and shall not be liable for 
any failure to obtain or maintain any rating ofNotes (where required), any licence, consent or other authority for the execution, 
delivery, legality, effectiveness, adequacy, genuineness, validity, performance, enforceability or admissibility in evidence of this 
Trust Deed or any other document relating thereto. In addition the Note Trustee shall not be responsible for the effect of the 
exercise of any of its powers, duties and discretions hereunder. 

11.30 Freedom to Refrain 
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Notwithstanding anything else herein contained, the Note Trustee may refrain from doing anything which would or might in its 
opinion be contrary to any law of any jurisdiction or any directive or regulation of any agency or any state or which would or 
might otherwise render it liable to any person and may do anything which is, in its opinion, necessary to comply with any such 
law, directive or regulation. 

11.31 Right to Deduct or Withhold 

Notwithstanding anything contained in this Trust Deed, to the extent required by any applicable law, if the Note Trustee is or 
will be required to make any deduction or withholding from any distribution or payment made by it hereunder or if the Note 
Trustee is or will be otherwise charged to, or is or will become liable to, tax as a consequence of performing its duties 
hereunder whether as principal, agent or otherwise, and whether by reason of any assessment, prospective assessment or other 
imposition of liability to taxation of whatsoever nature and whensoever made upon the Note Trustee, and whether in 
connection with or arising from any sums received or distributed by it or to which it may be entitled under this Trust Deed 
(other than in connection with its remuneration as provided for herein) or any investments or deposits from time to time 
representing the same, including any income or gains arising therefrom or any action of the Note Trustee in connection with the 
trusts of this Trust Deed (other than the remuneration herein specified) or otherwise, then the Note Trustee shall be entitled to 
make such deduction or withholding or, as the case may be, to retain out of sums received by it an amount sufficient to 
discharge any liability to tax which relates to sums so received or distributed or to discharge any such other liability of the Note 
Trustee to tax from the funds held by the Note Trustee upon the trusts of this Trust Deed. 

11.32 Error of judgment 

The Note Trustee shall not be liable for any error of judgment made in good faith by any officer or employee of the Note 
Trustee assigned by the Note Trustee to administer its corporate trust matters. 

11.33 Professional charges 

Any trustee being a banker, lawyer, broker or other person engaged in any profession or business shall be entitled to charge 
and be paid all usual professional and other charges for business transacted and acts done by him or his partner or firm on 
matters arising in connection with the trusts of this Trust Deed and also his properly incurred charges in addition to 
disbursements for all other work and business done and all time spent by him or his partner or firm on matters arising in 
connection with this Trust Deed, including matters which might or should have been attended to in person by a trustee not 
being a banker, lawyer, broker or other professional person. 

11.34 Expenditure by the Note Trustee 

Nothing contained in this Trust Deed shall require the Note Trustee to expend or risk its own funds or otherwise incur any 
financial liability in the performance of its duties or the exercise of any right, power, authority or discretion hereunder if it has 
grounds for believing the repayment of such funds or adequate indemnity against, or security for, such risk or liability is not 
reasonably assured to it. 
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11.35 Regulatory Position 

Notwithstanding anything in the Trust Deed or any other Programme document to the contrary, the Note Trustee shall not do, 
or be authorised or required to do, anything which might constitute a regulated activity for the purpose of FSMA, unless it is 
authorised under FSMA to do so. 

The Note Trustee shall have the discretion at any time: 

(a) to delegate any of the functions which fall to be performed by an authorised person under FSMA to any other agent or 
person which also has the necessary authorisations and licences; and 

(b) to apply for authorisation under FSMA and perform any or all such functions itself if, in its absolute discretion, it 
considers it necessary, desirable or appropriate to do so. 

Nothing in this Trust Deed shall require the Note Trustee to assume an obligation of the Relevant Issuers arising under any 
provisions of the listing, prospectus, disclosure or transparency rules (or equivalent rules of any other competent authority 
besides the Financial Conduct Authority). 

11.36 Not Bound to Act 

In relation to any discretion to be exercised or action to be taken by the Note Trustee under any Programme document, the 
Note Trustee may, at its discretion and without further notice or shal~ if it has been so directed by an extraordinary resolution of 
the Noteholders of any Series or so requested in writing by the holders of at least 25 per cent in principal amount of Notes of 
any Series, exercise such discretion or take such action, provided that, in either case, the Note Trustee shall not be obliged to 
exercise such discretion or take such action unless it shall have been indemnified, secured and/or prefunded to its satisfaction 
against all liabilities and provided that the Note Trustee shall not be held liable for the consequences of exercising its discretion 
or taking any such action and may do so without having regard to the effect of such action on individual noteholders. 

11.37 Personal Data 

Notwithstanding the other provisions of the Programme documents, the Note Trustee may collect, use and disclose personal 
data about the parties (if any are an individual) or individuals associated with the Relevant Issuer and/or other parties, so that 
the Note Trustee can carry out its obligations to the Relevant Issuer and the other parties and for other related purposes, 
including auditing, monitoring and analysis of its business, fraud and crime prevention, money laundering, legal and regulatory 
compliance and the marketing by the Note Trustee or members of the Note Trustee's corporate group of other services. The 
Note Trustee will keep the personal data up to date. The Note Trustee may also transfer the personal data to any country 
(including countries outside the European Economic Area where there may be less stringent data protection laws) to process 
information on the Note Trustee's behalf. Wherever it is processed, the personal data will be protected by a strict code of 
secrecy and security to which all members of 
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the Note Trustee's corporate group, their staff and any third parties are subject, and will only be used in accordance with the 
Note Trustee's instructions. 

12. NOTE TRUSTEE LIABLE FOR NEGLIGENCE 

Section 1 of the Trustee Act 2000 shall not apply to any function of the Note Trustee where there are any inconsistencies 
between the Trustee Acts and the provisions of this Trust Deed, the provisions of this Trust Deed shalL to the extent allowed 
by law, prevail and, in the case of any such inconsistency with the Trustee Act 2000, the provisions of this Trust Deed shall 
constitute a restriction or exclusion for the purposes of that Act. 

Subject to Sections 750 and 751 of the Companies Act 2006 (if applicable) and notwithstanding anything to the contrary the 
Programme documents, the Note Trustee shall not be liable to any person for any matter or thing done or omitted in any way in 
connection with or in relation to the Programme documents, save in connection with its own gross negligence, wilful default or 
fraud. 

Any liability of the Note Trustee arising under the Programme documents shall be limited to the amount of actual loss suffered 
(such loss shall be determined as at the date of default of the Note Trustee or, if later, the date on which the loss arises as a 
result of such default) but without reference to any special conditions or circumstances known to the Note Trustee at the time of 
entering into the Programme documents, or at the time of accepting any relevant instructions, which increase the amount of the 
loss. In no event shall the Note Trustee be liable for any loss of profits, goodwill, reputation, business opportunity or anticipated 
saving, or for special, punitive or consequential damages, whether or not the Note Trustee has been advised of the possibility of 
such loss or damages. This clause shall not apply in the event that a court with jurisdiction determines that the Note Trustee has 
acted fraudulently or to the extent the limitation of such liability would be precluded by virtue of Sections 750 and 751 of the 
Companies Act 2006. 

13. WAIVER 

The Note Trustee may, without the consent or sanction of the Noteholders or Couponholders and without prejudice to its rights 
in respect of any subsequent breach, condition, event or act from time to time and at any time, if in its opinion the interests of 
the Noteholders will not be materially prejudiced thereby, waive or authorise, on such terms and conditions as seem expedient 
to it, any breach or proposed breach by the Relevant Issuer of this Trust Deed or the Conditions or the Notes or Coupons or 
determine that an Event of Default shall not be treated as such for the purposes of this Trust Deed provided that the Note 
Trustee shall not do so in contravention of an express direction given by an Extraordinary Resolution or a request made 
pursuant to Condition 12 (Events of Default). No such direction or request shall affect a previous waiver, authorisation or 
determination. Any such waiver, authorisation or determination shall be binding on the Noteholders and the Couponholders 
and, if the Note Trustee so requires the Relevant Issuer shall cause such waiver, authorisation or determination to be notified to 
the Noteholders as soon as practicable in accordance with the Conditions. 

14. FREEDOM TO ACT 
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None of the Note Trustee or its directors and officers should be precluded from entering into transactions in the ordinary course 
of business with any of the other parties or be accountable for the same (including any profit therefrom) to Noteholders or any 
person. 

15. MODIFICATION AND SUBSTITUTION 

15.1 Modification 

The Note Trustee may agree without the consent of the Noteholders or Couponholders to any modification to this Trust Deed 
or the Conditions or the Notes or Coupons which is, in its opinion, of a forma~ minor or technical nature or to correct a 
manifest error. The Note Trustee may also so agree to any modification to this Trust Deed or the Notes that is in its opinion not 
materially prejudicial to the interests of the Noteholders, but such power does not extend to any such modification as is 
mentioned in the proviso to paragraph 2 of Schedule 7 (Provisions for Meetings of Noteholders ). Any such modification shall 
be binding on the Noteholders and the Couponholders and, unless the Note Trustee otherwise agrees, the Relevant Issuer shall 
cause such modification to be notified to the Noteholders as soon as practicable thereafter in accordance with the Conditions. 

15.2 Substitution 

(a) The Note Trustee may, without the consent of the Noteholders or Couponholders, agree to the substitution of the 
Relevant Issuer's successor in business (the "Substituted Obligor") in place of the Relevant Issuer (or of any previous 
substitute under this Subclause) as the principal debtor under this Trust Deed, the Notes, the Coupons and the Talons 
provided that 

(i) a deed is executed or undertaking given by the Substituted Obligor to the Note Trustee, in form and manner 
satisfactory to the Note Trustee, agreeing to be bound by this Trust Deed, the Notes, the Coupons and the 
Talons (with consequential amendments as the Note Trustee may deem appropriate, including any necessary 
change of the law governing the Notes, the Coupons, the Talons and/or the Trust Deed) as if the Substituted 
Obligor had been named in this Trust Deed, the Notes, the Certificates, the Coupons and the Talons as the 
principal debtor in place of the Relevant Issuer or any previous substitute under this Subclause; 

(ii) the Note Trustee is satisfied that (i) the Substituted Obligor has obtained all governmental and regulatory 
approvals and consents necessary for its assumption of liability as principal debtor in respect of the Notes and 
the Coupons in place of the Relevant Issuer (or such previous substitute as aforesaid) and (ii) such approvals 
and consents are at the time of substitution in full force and effect; 

(iii) the Note Trustee may request legal opinions in a form and manner acceptable to it in relation to the Substituted 
Obligor: 
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(iv) without prejudice to the rights of reliance of the Note Trustee under Subclause 15.2(b) the Note Trustee is 
satisfied that the said substitution is not materially prejudicial to the interests of theN oteholders; 

(v) Moody's and S&P have confirmed in writing to the Note Trustee that the substitution of the Substituted Obligor 
will not result in a downgrading of the then current credit rating of such rating agencies applicable to the class of 
debt represented by the Notes; 

(vi) if the Substituted Obligor is subject generally to the taxing jurisdiction of a territory or any authority of or in that 
territory with power to tax (the "Substituted Territory") other than the territory to the taxing jurisdiction of 
which (or to any such authority of or in which) the Relevant Issuer is subject generally (the "Issuer's 
Territory"), the Substituted Obligor shall (unless the Note Trustee otherwise agrees) give to the Note Trustee 
an undertaking satisfactory to the Note Trustee in terms corresponding to Condition 10 (Taxation) with the 
substitution for the references in that Condition to the Relevant Issuer's Territory of references to the Substituted 
Territory whereupon the Trust Deed, the Notes, the Certificates, the Coupons and the Talons shall be read 
accordingly; 

(vii) if any two directors of the Substituted Obligor certifY that it will be solvent immediately prior to such 
substitution, the Note Trustee need not have regard to the Substituted Obligor's financial condition, profits or 
prospects or compare them with those of the Relevant Issuer or any previous substitute under this Subclause; -

(viii) the Relevant Issuer, and the Substituted Obligor comply with such other requirements as the Note Trustee may 
direct in the interests of the Noteholders and the Couponholders; and 

(ix) (unless the Relevant Issuer's successor in business is the Substituted Obligor) the obligations of the Substituted 
Obligor under this Trust Deed, the Notes and the Coupons are guaranteed by the Relevant Issuer to the Note 
Trustee's satisfaction. 

(b) Release of Substituted Issuer 

An agreement by the Note Trustee pursuant to this Clause 15.2 shall, if so expressed, release the Relevant Issuer (or a 
previous substitute) from any or all of its obligations under this Trust Deed, the Notes, the Coupons and the Talons. 
Notice of the substitution shall be given to the Noteholders within 14 days of the execution of such documents and 
compliance with such requirements. 

(c) Completion of Substitution 

On completion of the formalities set out in this Clause 15.2, the Substituted Obligor shall be deemed to be named in this 
Trust Deed, the Notes, the Certificates, the Coupons and the Talons as the principal debtor in place of the Relevant 
Issuer (or of any previous substitute) and this Trust Deed, the Notes, 
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the Certificates, the Coupons and the Talons shall be deemed to be amended as necessary to give effect to the 
substitution. 

16. APPOINTMENT, RETIREMENT AND REMOVAL OF THE NOTE TRUSTEE 

16.1 Appointment 

Subject as provided in Clause 16.2 (Retirement and Removal), each Relevant Issuer has the power of appointing new trustees 
but no-one may be so appointed in relation to a Series of Notes unless previously approved by an Extraordinary Resolution of 
the Noteholders of such Series of Notes. A trust corporation shall at all times be a Note Trustee and may be the sole Note 
Trustee. Any appointment of a new Note Trustee shall be notified by the Relevant Issuer to the Agents and to the N oteholders 
as soon as practicable. · 

16.2 Retirement and Removal 

Any Note Trustee may retire at any time on giving at least three calendar months' written notice to the Issuers without giving 
any reason or being responsible for any costs occasioned by such retirement and the Noteholders of any Series may by 
Extraordinary Resolution remove any Note Trustee in relation to such Series provided that the retirement or removal of a sole 
trust corporation shall not be effective until a trust corporation is appointed as successor Note Trustee. If a sole trust corporation 
gives notice of retirement or an Extraordinary Resolution is passed for its removal, the Relevant Issuer shall use all reasonable 
endeavours to procure that another trust corporation be appointed as Note Trustee but if it fails to do so within 30 days ofthe 
expiry of such three month notice period, theN ote Trustee shall have the power to appoint a new Note Trustee. 

16.3 Co-Note Trustees 

The Note Trustee may, despite Subclause 16.1 (Appointment), by written notice to the Relevant Issuer (with a copy to Moody's 
and S&P) appoint anyone to act as an additional Note Trustee jointly with the Note Trustee: 

(a) if the Note Trustee considers the appointment to be in the interests of the Noteholders and/or the Couponholders; or 

(b) to conform with a legal requirement, restriction or condition in a jurisdiction in which a particular act is to be performed; 
or 

(c) to obtain a judgment or to enforce a judgment or any provision of this Trust Deed in any jurisdiction. 

Subject to the provisions of this Trust Deed the Note Trustee may confer on any person so appointed such functions as it thinks 
fit The Note Trustee may by written notice to each Relevant Issuer and that person remove that person. At the Note Trustee's 
request, each Relevant Issuer shall forthwith do all things as may be required to perfect such appointment or removal and each 
Relevant Issuer irrevocably appoints the Note Trustee as its attorney in its name and on its behalf to do so. 
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16.4 Competence of a Majority ofNote Trustees 

If there are more than two Note Trustees the majority of them shall be competent to perform the Note Trustee's functions 
provided the majority includes a trust corporation. 

16.5 Merger 

Any corporation into which the Note Trustee may be merged or converted or with which it may be consolidated, or any 
corporation resulting from any merger, conversion or consolidation to which the Note Trustee shall be a party, or any 
corporation succeeding to all or substantially all the corporate trust business of the Note Trustee, shall be the successor of the 
Note Trustee hereunder, provided such corporation shall be otherwise qualified and eligible under this Clause, without the 
execution or filing of any paper or any further act on the part of any of the parties thereto. 

17. NOTES HELD IN CLEARING SYSTEMS AND COUPONHOLDERS 

17.1 Notes Held in Clearing Systems 

So long as any Global Note is, or any Notes represented by a Global Certificate are, held on behalf of a clearing system, in 
considering the interests ofNoteholders, the Note Trustee may have regard to any information provided to it by such clearing 
system or its operator as to the identity (either individually or by category) of its accountholders or participants with entitlements 
to any such Global Note or the Registered Notes and may consider such interests on the basis that such accountholders or 
participants were the holder(s) thereof. 

17.2 Couponholders 

No notices need be given to Couponholders. They shall be deemed to have notice of the contents of any notice given to 
N oteholders. Even if it has express notice to the contrary, in exercising any of its functions by reference to the interests of the 
Noteholders, the Note Trustee shall assume that the holder of each Note is the holder of all Coupons and Talons relating to it. 

18. CURRENCY INDEMNITY 

18.1 Currency of Account and Payment 

The Contractual Currency is the sole currency of account and payment for all sums payable by the Relevant Issuer under or in 
connection with this Trust Deed, the Notes and the Coupons, including damages. 

18.2 Extent of Discharge 

An amount received or recovered in a currency other than the Contractual Currency (whether as a result of, or of the 
enforcement of, a judgment or order of a court of any jurisdiction, in the insolvency, winding-up or dissolution of the Relevant 
Issuer or otherwise), by the Note Trustee or any Noteholder or Couponholder in respect of any sum expressed to be due to it 
from the Relevant Issuer shall only discharge the Relevant 
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Issuer to the extent of the Contractual Currency amount that the recipient is able to purchase with the amount so received or 
recovered in that other currency on the date of that receipt or recovery (or, if it is not practicable to make that purchase on that 
date, on the first date on which it is practicable to do so). 

18.3 Indemnity 

If that Contractual Currency amount is less than the Contractual Currency amount expressed to be due to the recipient under 
this Trust Deed, the Notes or the Coupons, each Relevant Issuer (on a several (and not joint) basis only) shall indemnify it 
against any Liabilities sustained by it as a result. In any event, each Relevant Issuer (on a several (and not joint) basis only) 
shall indemnity the recipient against the cost of making any such purchase. 

18.4 Indemnity Separate 

The indemnities in this Clause 18 (Currency Indemnity) and in Subclause 10.5 (Indemnity) constitute separate and independent 
obligations from the other obligations in this Trust Deed, shall give rise to a separate and independent cause of action, shall 
apply irrespective of any indulgence granted by the Note Trustee and/or any Noteholder or Couponholder and shall continue in 
full force and effect despite any judgment, order, claim or proof for a liquidated amount in respect of any sum due under this 
Trust Deed, the Notes and/or the Coupons or any other judgment or order. Any such Liability as referred to in Subclause 18.3 
(Indemnity) shall be deemed to constitute a Liability suffered by the Note Trustee, the Noteholders and the Couponholders and 
no proof or evidence of any actual Liability shall be required by the Relevant Issuer or its liquidator(s). 

19. COMMUNICATIONS 

19.1 Method 

Each communication under this Trust Deed shall be made in English by fax, electronic communication or otherwise in writing. 
Each communication or document to be delivered to any party under this Trust Deed shall be sent to that party at the fax 
number, postal address or electronic address, and marked for the attention of the person (if any), from time to time designated 
by that party to each other party for the purpose of this Trust Deed. The initial fax number, postal address, electronic address 
and person so designated by the parties under this Trust Deed are set out in the Procedures Memorandum. 

19.2 Deemed Receipt 

Any communication from any party to any other under this Trust Deed shall be effective, (if by fax) when the relevant delivery 
receipt is received by the sender, (if in writing) when delivered and (if by electronic communication) when the relevant receipt 
of such communication being read is given, or where no read receipt is requested by the sender, at the time of sending, 
provided that no delivery failure notification is received by the sender within 24 hours of sending such communication; 
provided that any communication which is received (or deemed to take effect in accordance with the foregoing) outside 
business hours or on a non-business day in the place of receipt shall 
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be deemed to take effect at the opening of business on the next following business day in such place. Any communication 
delivered to any party under this Trust Deed which is to be sent by fax or electronic communication will be written legal 
evidence. 

19.3 No Notice to Couponholders 

Neither the Note Trustee nor the Relevant Issuer shall be required to give any notice to the Couponholders for any purpose 
under this Trust Deed and the Couponholders shall be deemed for all purposes to have notice of the contents of any notice 
given to the Noteholders in accordance with Condition 18 (Notices). 

20. SEVERAL OBLIGATIONS AND NO CROSS-DEFAULT 

Notwithstanding any other provision of this Trust Deed (or any other document entered into in connection with the issue of the 
Notes), the obligations of each Issuer are several and if a misrepresentation, breach, default or event of default (or anything 
analogous thereto) (a "Default") occurs as a result of any act or omission or state of affairs which, in each case, relates only to 
an Issuer, such Default shall be deemed not to have occurred in relation to the other Issuers (the "Other Issuers") and, 
accordingly, no liability, right, action, remedy, demand, claim, acceleration of any liability or other enforcement or remedied 
action may be taken against the Other Issuers. 

21. FURTHER PROVISIONS 

21.1 Partiallnvalidity 

If, at any time, any provision of this Trust Deed is or becomes illegal, invalid or unenforceable in any respect under any law of 
any jurisdiction, neither the legality, validity or enforceability of the remaining provisions nor the legality, validity or 
enforceability of such provision under the law of any other jurisdiction will in any way be affected or impaired. 

21.2 Counterparts 

This Trust Deed may be executed manually or by facsimile in any number of counterparts. This has the same effect as if the 
signatures on the counterparts were on a single copy of this Trust Deed. 

22. GOVERNING LAW AND JURISDICTION 

22.1 Governing Law 

This Trust Deed, the Notes and any non-contractual obligations arising out of or in connection with them shall be governed by 
and construed in accordance with English law. 

22.2 Jurisdiction 

The courts of England are to have jurisdiction to settle any disputes that may arise out of or in connection with this Trust Deed, 
theN otes, the Coupons or the Talons and accordingly any legal action or proceedings arising out of or in connection with this 
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Trust Deed, the Notes, the Coupons or the Talons (" Proceedings") may be brought in such courts. The Issuers irrevocably 
submit to the juri diction of such courts and waive any objection to Proceedings in such courts on the ground of venue or on 
the ground that the Proceedings have been brought in an inconven ient forum. This Clause is for the benefit of each of the Note 
Trustee, the Noteholders and the Couponholders and shall not limit the right of any of them to take Proceedings in any other 
court of competent jurisdiction nor sha ll the taking of Proceedings in any one or more jurisdictions prec lude the taking of 
Proceedings in any other jurisdiction (whether concurrently or not). 

22.3 Service of process 

Each lssuer agrees that the documents which start any Proceedings and any other documents required to be served in re lation to 
those Proceedings may be served on it by being de livered to such Issuer atAvonbank, Feeder Road, Bristol BS2 OTB (for the 
attention of tan Will iams, Treasurer), or to such other person with an address in England or Wales and/or at such other address 
in England or Wales as such Issuer may specify by notice in writing to the Note Trustee and the oteholders. othing in this 
paragraph shall affect the ri ght of the Note Trustee or any of the Noteholders to serve process in any other manner permitted by 
law. This clause applie to Proceedings in England and to Proceedings elsewhere. 
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SCHEDULE 1 
FORM OF GLOBAL NOTES 

PART1 
FORM OF CGN TEMPORARY GLOBAL NOTE 

(WESTERN POWER DISTRffiUTION (EAST MIDLANDS) PLC]/[WESTERN POWER DISTRIBUTION (SOUTH 
WALES) PLC]/(WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC]/[WESTERN POWER DISTRffiUTION 

(WEST MIDLANDS) PLC] 

(Incorporated with limited liability in England and Wales under the Companies Act 1985 with registered number 
[02366923 ]/[02366985) ]/[02366894]/[03600574]) 

EURO MEDIUM TERM NOTE PROGRAMME 

TEMPORARY GLOBAL NOTE 

Temporary Global Note No. [•] 

This temporary Global Note is issued in respect of the Notes (the "Notes") of the Tranche and Series specified in Part A of the Second 
Schedule hereto of[ISSUER] (the "Issuer"). 

Interpretation and Definitions 

References in this temporary Global Note to the "Conditions" are to the Terms and Conditions applicable to the Notes (which are in 
the form set out in Schedule 4 (Terms and Conditions of the Notes) to the amended and restated Trust Deed (the "Trust Deed") dated 
14 August 2018 between the Issuer and HSBC Corporate Trustee Company (UK) Limited as trustee, as such form is supplemented 
and/or modified and/or superseded by the provisions of this temporary Global Note (including the supplemental defmitions and any 
modifications or additions set out in Part A of the Second Schedule hereto), which in the event of any conflict shall prevail). Other 
capitalised terms used in this temporary Global Note shall have the meanings given to them in the Conditions or the Trust Deed. If the 
Second Schedule hereto specifies that the applicable TEFRA exemption is either "C Rules" or "not applicable", this temporary Global 
Note is a "C Rules Note", otherwise this temporary Global Note is a "D Rules Note". 

Aggregate Nominal Amount 

The aggregate nominal amount from time to time of this temporary Global Note shall be an amount equal to the aggregate nominal 
amount of the Notes as shall be shown by the latest entry in the fourth column of the First Schedule hereto, which shall be completed 
by or on behalf of the Issuing and Paying Agent upon (i) the issue of Notes represented hereby, (ii) the exchange of the whole or a part 
of this temporary Global Note for a corresponding interest in a permanent Global Note or, for Definitive Notes and/or (iii) the 
redemption or purchase and cancellation of Notes represented hereby, all as described below. 
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Promise to Pay 

Subject as provided herein, the Issuer, for value received, promises to pay to the bearer of this temporary Global Note, upon 
presentation and (when no further payment is due in respect of this temporary Global Note) surrender of this temporary Global Note, 
on the Maturity Date (or on such earlier date as the amount payable upon redemption under the Conditions may become repayable in 
accordance with the Conditions) the amount payable upon redemption under the Conditions in respect of the aggregate nominal 
amount of Notes represented by this temporary Global Note and (unless this temporary Global Note does not bear interest) to pay 
interest in respect of the Notes from the Interest Commencement Date in arrear at the rates, on the dates for payment, and in accordance 
with the method of calculation provided for in the Conditions, save that the calculation is made in respect of the total aggregate amount 
of the Notes, together with such other sums and additional amounts (if any) as may be payable under the Conditions, in accordance 
with the Conditions. 

Exchange 

On or after the first day following the expiry of 40 days after the Issue Date (the "Exchange Date"), this temporary Global Note may 
be exchanged (free of charge to the holder) in whole or (in the case of a D Rules Note only) from time to time in part by its 
presentation and, on exchange in full, surrender to or to the order of the Issuing and Paying Agent for interests in a permanent Global 
Note or, if so specified in the Second Schedule hereto, for Definitive Notes in an aggregate nominal amount equal to the nominal 
amount of this temporary Global Note submitted for exchange provided that, in the case of any part of aD Rules Note submitted for 
exchange for a permanent Global Note or Definitive Notes, there shall have been Certification with respect to such nominal amount 
submitted for such exchange dated no earlier than the Exchange Date. 

"Certification" means the presentation to the Issuing and Paying Agent of a certificate or certificates with respect to one or more 
interests in this temporary Global Note, signed by Euroclear or Clearstream, Luxembourg, substantially to the effect set out in Schedule 
4 (Clearing System Certificate of Non-U.S. Citizenship and Residency) to the Agency Agreement to the effect that it has received a 
certificate or certificates substantially to the effect set out in Schedule 3 (Accountho/der Certificate of Non-U.S. Citizenship and 
Residency) to the Agency Agreement with respect thereto and that no contrary advice as to the contents thereof has been received by 
Euroclear or Clearstream, Luxembourg, as the case may be. 

Upon the whole or a part ofthis temporary Global Note being exchanged for a permanent Global Note, such permanent Global Note 
shall be exchangeable in accordance with its terms for Defmitive Notes. 

The Definitive Notes for which this temporary Global Note or a permanent Global Note may be exchangeable shall be duly executed 
and authenticated, shalL in the case of Definitive Notes, have attached to them all Coupons (and, where appropriate, Talons) in respect 
of interest that has not already been paid on this temporary Global Note or the permanent Global Note, as the case may be, shall be 
security printed and shall be substantially in the form set out in the Schedules to the Trust Deed as supplemented and/or modified 
and/or superseded by the terms of the Second Schedule hereto. 
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On any exchange of a part of this temporary Global Note for an equiva lent interest in a pem1anent Global Note or for Definitive Notes, 
as the case may be, the portion of the nominal amount hereof so exchanged shall be endorsed by or on behalf of the Issuing and Paying 
Agent in the First Schedule hereto, whereupon the nominal amount hereof shall be reduced for a ll purposes by the amount so 
exchanged and endorsed . 

Benefit of Conditions 

Except as otherwise specified herein , this temporary Global Note is subject to the Condition and the Trust Deed and until the whole 
of thi s temporary G lobal ote is exchanged for equivalent interests in a permanent G lobal ote or for Definitive Notes or cance lled, 
the holder of this temporary Globa l Note sha ll in aU respects be entitled to the same benefits as if it were the holder of the permanent 
Glob a I Note (o r the relevant part o f it) or the Definitive otes, as the case may be, for which it may be exchanged as if such permanent 
G lobal Note or Definiti ve Notes had been issued on the Issue Date. 

Payments 

No person shall be entitled to receive any payment in respect of the Notes represented by this temporary Globa l Note tllat fa lls due on 
or after the Exchange Date unless, upon due presentation of til is temporary G lob a I Note for exchange, delivery of (or, in the case of a 
subsequent exchange, due endorsement ot) a permanent Global Note or de livery of Definitive Notes, as the case may be, is improperly 
withheld or refu ed by or on behalf of the Issuer. 

Payments due in respect of a D Rules Note before the Exchange Date sha ll only be made in relation to such nominal amount of til is 
temporary Global Note with respect to which there shall have been Certification dated no earlier than such due date for payment. 

Any payments that are made in respect ofthi temporary Global Note shall be made to it holder against presentation and (if no further 
payment falls to be made on it) surrender of it at the specified office of the I suing and Paying Agent or of any other Paying Agent 
provided for in the Conditions. If any payment in fuiJ of principal is made in respect of any ote represented by this temporary Global 
Note, tile portion of this temporary G lobal Note representing such Note shall be cance lled and tile amount so cance lled shall be 
endorsed by or on behalf of the Issuing and Paying Agent in tl1e First Schedule hereto (such endorsement being prima facie ev idence 
that the payment in question has been made) whereupon the nomina l amount hereof sha ll be reduced for all purposes by tile amount so 
cancelled and endorsed. If any other payments are made in respect of the otes represented by thi s temporary G Iobal ote, a record of 
each such payment shall be endorsed by or on behalf of the Issuing and Paying Agent on an additional schedule hereto (such 
endorsement beingprimajacie evidence tllat the payment in question has been made). 

For tile purposes of any payments made in respect of this temporary Global Note, the words "in the relevant place of presentation" 
shall not apply in the definition of business day in Condition 9(h) (Non-Business Day ). 

CanceUation 

Cance llation of any Note represented by til is temporary Glob a I Note that is required by tile Conditions to be cancelled (other than upon 
its redemption) sha iJ be effected by reduction in 
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the nominal amount of this temporary Global Note representing such Note on its presentation to or to the order of the Issuing and 
Paying Agent for endorsement in the First Schedule hereto, whereupon the nominal amount hereof shall be reduced for all purposes by 
the amount so cancelled and endorsed. 

Notices 

Notwithstanding Condition 18 (Notices), notices required to be given in respect of the Notes represented by this temporary Global 
Note may be given by their being delivered (so long as this temporary Global Note is held on behalf of Euroclear and Clearstream, 
Luxembourg or any other clearing system) to Euroclear, Clearstream, Luxembourg or such other clearing system, as the case may be, 
or otherwise to the holder of this temporary Global Note, rather than by publication as required by the Conditions. 

No provision of this temporary Global Note shall alter or impair the obligation of the Issuer to pay the principal and premium of and 
interest on the Notes when due in accordance with the Conditions. 

This temporary Global Note shall not be valid or become obligatory for any purpose until authenticated by or on behalf of the Issuing 
and Paying Agent 

This temporary Global Note and any non-contractual obligations arising out of or in connection with it shall be governed by English 
law. 

IN WITNESS whereof the Issuer has caused this temporary Global Note to be duly signed on its behalf. 

Dated as of the Issue Date. 

[ISSUER] 

By: 

CERTIFICATE OF AUTHENTICATION 

This temporary Global Note is authenticated 
by or on behalf of the Issuing and Paying Agent 

HSBC BANK PLC 
as Issuing and Paying Agent 

By: 

Authorised Signatory 
For the purposes of authentication only. 

Source: PPL CORP, 10-0. November 01. 2018 Powered by Morningstar" Document Research"" 
The information contained herein may not be copied, adapted or distributed and is not warranted to bo accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this infonnatlon, 
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results. 



ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO LIMITATIONS UNDER 
THE UNITED STATES I COME TAX LAWS, INCLUDING THE LIMITATIONS PROYLDED IN SECTIO S 165(j) AND 
1287(a) OF THE I TERNAL REVENUE CODE. 
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The First Schedule 

Nominal amount of Notes represented by this temporary Global Note 

The following (i) issue of Notes initially represented by this temporary Global Note, (ii) exchanges of the whole or a part of this 
tempomry Global Note for interests in a permanent Global Note or for Definitive Notes and/or (iii) cancellations or forfeitures of 
interests in this temporary Global Note have been made, resulting in the nominal amount of this tempomry Global Note specified in the 
latest entry in the fourth column below: 

Date 

Issue 
Date 

Amount of decrease in 
nominal amount of this 
temporary Global Note 

not applicable 

Reason for decrease in 
nominal amount of this 
temporary Global Note 

(exchange, cancellation or 
forfeiture) 

not applicable 

Nominal amount of this 
temporary Global Note on 

issue or following such 
decrease 

Notation made by or on 
behalf of the Issuing and 

Paying Agent 
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The Second Schedule 

[Insert the provisions of the relevant [Final Terms/Pricing Supplement] that relate to the Conditions or the Global Notes as the Second 
~chedule] 

Source: PPL CORP, 10-0, November 01. 2018 Powered by Morningstar® Document Research"" 
The information contained herein may not be copied, adapted or distributed and Is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information, 
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance Is no guarantee of future results. 



PART2 
FORM OF CGN PERMANENT GLOBAL NOTE 

[WESTERN POWER DISTRffiUTION (EAST MIDLANDS) PLC]/(WESTERN POWER DISTRffiUTION (SOUTH 
WALES) PLC]/[WESTERN POWER DISTRmUTION (SOUTH WEST) PLC]/[WESTERN POWER DISTRIBUTION 

(WEST MIDLANDS) PLC] 

(Incorporated with limited liability in England and Wales under the Companies Act 1985 with registered number 
r 02366923 Itro2366985)Jtro2366894Jtro36oo574 D 

EURO MEDIUM TERM NOTE PROGRAMME 

PERMANENT GLOBAL NOTE 

Permanent Global Note No. [•) 

This permanent Global Note is issued in respect of the Notes (the "Notes") of the Tranche(s) and Series specified in Part A of the 
Third Schedule hereto of [ISSUER] (the "Issuer"). 

Interpretation and Definitions 

References in this permanent Global Note to the "Conditions" are to the Terms and Conditions applicable to the Notes (which are in 
the form set out in Schedule 4 (Terms and Conditions of the Notes) to the amended and restated Trust Deed (the "Trust Deed") dated 
14 August 2018 between the Issuer and HSBC Corporate Trustee Company (UK) Limited as trustee, as such form is supplemented 
and/or modified and/or superseded by the provisions of this permanent Global Note (including the supplemental definitions and any 
modifications or additions set out in Part A of the Third Schedule hereto), which in the event of any conflict shall prevail). Other 
capitalised terms used in this permanent Global Note shall have the meanings given to them in the Conditions or the Trust Deed. 

Aggregate Nominal Amount 

The aggregate nominal amount from time to time of this permanent Global Note shall be an amount equal to the aggregate nominal 
amount of the Notes as shall be shown by the latest entry in the fourth column of the First Schedule hereto, which shall be completed 
by or on behalf of the Issuing and Paying Agent upon (i) the exchange of the whole or a part of the temporary Global Note initially 
representing the Notes for a corresponding interest herein (in the case of Notes represented by a temporary Global Note upon issue), 
(ii) the issue of the Notes represented hereby (in the case of Notes represented by this permanent Global Note upon issue), (iii) the 
exchange of the whole or, where the limited circumstances so permit, a part of this permanent Global Note for Defmitive Notes and/or 
(iv) the redemption or purchase and cancellation ofNotes represented hereby, all as described below. · 

Promise to Pay 

Subject as provided herein, the Issuer, for value received, hereby promises to pay to the bearer of this permanent Global Note, upon 
presentation and (when no further payment is due in respect of this permanent Global Note) surrender of this permanent Global Note, 
on the Maturity Date 
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(or on such earlier date as the amount payable upon redemption under the Conditions may become repayable in accordance with the 
Conditions) the amount payable upon redemption under the Conditions in respect of the aggregate nominal amount of Notes 
represented by this permanent Global Note and (unless this permanent Global Note does not bear interest) to pay interest in respect of 
the Notes from the Interest Commencement Date in arrear at the rates, on the dates for payment, and in accordance with the method of 
calculation provided for in the Conditions, save that the calculation is made in respect of the total aggregate amount of the Notes, 
together with such other sums and additional amounts (if any) as may be payable under the Conditions, in accordance with the 
Conditions. 

Exchange 

This permanent Global Note is exchangeable (free of charge to the holder) on or after the Exchange Date in whole but not, except as 
provided in the next paragraph, in part for the Definitive Notes if this permanent Global Note is held on behalf of Euroclear or 
Clearstream, Luxembourg or any other clearing system (an "Alternative Clearing System") and any such 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. 

"Exchange Date" means a day falling not less than 60 days after that on which the notice requiring exchange is given and on which 
banks are open for business in the city in which the specified office of the Issuing and Paying Agent is located and, except in the case 
of exchange above, in the cities in which Euroclear and Clearstream, Luxembourg or, if relevant, the Alternative Clearing System, are 
located. 

Any such exchange may be effected on or after an Exchange Date by the holder of this permanent Global Note surrendering this 
permanent Global Note to or to the order of the Issuing and Paying Agent In exchange for this permanent Global Note, the Issuer shall 
deliver, or procure the delivery of, duly executed and authenticated Defmitive Notes in an aggregate nominal amount equal to the 
nominal amount of this permanent Global Note submitted for exchange (if appropriate, having attached to them all Coupons (and, 
where appropriate, Talons) in respect of interest that has not already been paid on this permanent Global Note), security printed and 
substantially in the form set out in the Schedules to the Trust Deed as supplemented and/or modified and/or superseded by the terms of 
the Third Schedule hereto. 

Benefit of Conditions 

Except as otherwise specified herein, this permanent Global Note is subject to the Conditions and the Trust Deed and, until the whole 
of this permanent Global Note is exchanged for Definitive Notes or cancelled, the holder of this permanent Global Note shall in all 
respects be entitled to the same benefits as if it were the holder of the Definitive Notes for which it may be exchanged and as if such 
Definitive Notes had been issued on the Issue Date. 

Payments 

No person shall be entitled to receive any payment in respect of the Notes represented by this permanent Global Note that falls due 
after an Exchange Date for such Notes, unless upon due presentation of this permanent Global Note for exchange, delivery of 
Definitive Notes is improperly withheld or refused by or on behalf of the Issuer or the Issuer does not perform or 
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comply with any one or more of what are expressed to be its obligations under any Definitive Notes. 

Payments in respect of this permanent Global Note shall be made to its holder against presentation and (if no further payment falls to be 
made on it) surrender of it at the specified office of the Issuing and Paying Agent or of any other Paying Agent provided for in the 
Conditions. A record of each such payment shall be endorsed on the First or Second Schedule hereto, as appropriate, by the Issuing 
and Paying Agent or by the relevant Paying Agent, for and on behalf of the Issuing and Paying Agent, which endorsement shall (until 
the contrary is proved) be prima facie evidence that the payment in question has been made. 

For the pwposes of any payments made in respect of this permanent Global Note, the words "in the relevant place of presentation" 
shall not apply in the definition ofbusiness day in Condition 9(h) (Non-Business Days). 

Prescription 

Claims in respect of principal and interest (as each is defined in the Conditions) in respect of this permanent Global Note shall become 
void unless it is presented for payment within a period of ten years (in the case of principal) and five years (in the case of interest) from 
the appropriate Relevant Date. 

Meetings 

For the pwposes of any meeting of Noteholders, the holder of this permanent Global Note shall be treated as having one vote in 
respect of each integral currency unit of the Specified Currency of the Notes. 

CanceDation 

Cancellation of any Note represented by this permanent Global Note that is required by the Conditions to be cancelled (other than 
upon its redemption) shall be effected by reduction in the nominal amount of this permanent Global Note representing such Note on its 
presentation to or to the order of the Issuing and Paying Agent for endorsement in the First Schedule hereto, whereupon the nominal 
amount hereof shall be reduced for all purposes by the amount so cancelled and endorsed. 

Purchase 

Notes may only be purchased by the Issuer if they are purchased together with the right to receive all future payments of interest 
thereon. 

Issuer's Options 

Any option of the Issuer provided for in the Conditions shall be exercised by the Issuer giving notice to the Noteholders within the time 
limits set out in and containing the information required by the Conditions, except that the notice shall not be required to contain the 
serial numbers ofNotes drawn in the case of a partial exercise of an option and accordingly no drawing ofNotes shall be required. 
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Noteholders' Options 

Any option of the Noteholders provided for in the Conditions may be exercised by the holder of this permanent Global Note giving 
notice to the Issuing and Paying Agent within the time limits relating to the deposit of Notes with a Paying Agent set out in the 
Conditions substantially in the form of the 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, and stating the nominal amount ofNotes 
in respect of which the option is exercised and at the same time presenting this permanent Global Note to the Issuing and Paying 
Agent, or to a Paying Agent acting on behalf of the Issuing and Paying Agent, for notation accordingly in the Fourth Schedule hereto. 

Notices 

Notwithstanding Condition 18 (Notices), notices required to be given in respect of the Notes represented by this permanent Global 
Note may be given by their being delivered (so long as this permanent Global Note is held on behalf of Euroclear, Clearstream, 
Luxembourg or any other clearing system) to Euroclear, Clearstream, Luxembourg or such other clearing system, as the case may be, 
or otherwise to the holder of this permanent Global Note, rather than by publication as required by the Conditions. 

Negotiability 

This permanent Global Note is a bearer document and negotiable and accordingly: 

(a) is freely transferable by delivery and such transfer shall operate to confer upon the transferee all rights and benefits appertaining 
hereto and to bind the transferee with all obligations appertaining hereto pursuant to the Conditions 

(b) the holder of this permanent Global Note is and shall be absolutely entitled as against all previous holders to receive all amounts 
by way of amounts payable upon redemption, interest or otherwise payable in respect of this permanent Global Note and the 
Issuer has waived against such holder and any previous holder of this permanent Global Note all rights of set-off or 
counterclaim that would or might otherwise be available to it in respect of the obligations evidenced by this Global Note and 

(c) payment upon due presentation of this permanent Global Note as provided herein shall operate as a good discharge against 
such holder and all previous holders of this permanent Global Note. 

No provisions of this permanent Global Note shall alter or impair the obligation of the Issuer to pay the principal and premium of and 
interest on the Notes when due in accordance with the Conditions. 

This permanent Global Note shall not be valid or become obligatory for any purpose until authenticated by or on behalf of the Issuing 
and Paying Agent 

This permanent Global Note and any non-contractual obligations arising out of or in connection with it shall be governed by English 
Jaw. 
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IN WITNESS whereof the Issuer has caused this permanent Global Note to be duly signed on its behalf. 

Dated as of the Issue Date. 

[ISSUER] 

By: 

CERTIFICATE OF AUTHENTICATION 

This permanent Global Note is authenticated by or on behalf of the Issuing and Paying Agent 

HSBC BANK PLC 
as Issuing and Paying Agent 

By: 

Authorised Signatory 
For the purposes of authentication only. 

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO LIMITATIONS UNDER 
THE UNITED STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS PROVIDED IN SECTIONS 1650) AND 
1287(a) OF THE INTERNAL REVENUE CODE. 
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The First Schedule 

Nominal amount of Notes represented by this permanent Global Note 

The following (i) issues ofNotes initially represented by this permanent Global Note, (ii) exchanges of interests in a temporary Global 
Note for interests in this permanent Global Note, (iii) exchanges of the whole or a part of this permanent Global Note for Definitive 
Notes, (iv) cancellations or forfeitures of interests in this permanent Global Note and/or (v) payments of amounts payable upon 
redemption in respect of this permanent Global Note have been made, resulting in the nominal amount of this permanent Global Note 
specified in the latest entry in the fourth column: 

Date 

Amount of 
increase/decrease in 

nominal amount of this 
permanent Global Note 

Reason for 
increase/decrease in 

nominal amount ofthis 
permanent Global Note 
(initial issue, exchange, 

cancellation, forfeiture or 
payment, stating amount 

of payment made) 

Nominal amount of this 
permanent Global Note 

following such 
increase/decrease 

Notation made by or on 
behalf of the Issuing and 

Paying Agent 
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The Second Schedule 

Payments of Interest 

The following payments of interest or Interest Amount in respect of this permanent Global Note have been made: 

Due date of payment Date of payment Amount of interest 

Notation made by or on behalf 
ofthe Issuing and Paying 

Agent 
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The Third Schedule 

[Insert the provisions of the relevant [Final Tenns/Pricing Supplement] that relate to the Conditions or the Global Notes as the Third 
Schedule.] 
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The Fourth Schedule 

Exercise of N oteholders' Option 

The following exercises of the option of the Noteholders provided for in the Conditions have been made in respect of the stated 
nominal amount of this permanent Global Note: 

Date of exercise 

Nominal amount ofthis 
permanent Global Note in 

respect of which exercise is made 
Date of which exercise of such Notation made by or on behalf of 

option is effective the Issuing and Paying Agent 
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PART3 
FORM OF NGN TEMPORARY GLOBAL NOTE 

[WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC]/[WESTERN POWER DISTRIBUTION (SOUTH 
WALES) PLC]/[WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC]/[WESTERN POWER DISTRIBUTION 

(WEST MIDLANDS) PLC] 

(Incorporated with limited liability in England and Wales under the Companies Act 1985 with registered number 
I 02366923 ]/(02366985) ]/[02366894 ]/[0360057 4 D 

EURO MEDIUM TERM NOTE PROGRAMME 

TEMPORARY GLOBAL NOTE 

Temporary Global Note No. (•] 

This temporary Global Note is issued in respect of the Notes (the "Notes") of the Tranche and Series specified in Part A of the 
Schedule hereto of [ISSUER] (the "Issuer"). 

Interpretation and Definitions 

References in this temporary Global Note to the "Conditions" are to the Terms and Conditions applicable to the Notes (which are in 
the form set out in Schedule 4 (Terms and Conditions of the Notes) to the amended and restated Trust Deed (the "Trust Deed") dated 
14 August 2018 between the Issuer, and HSBC Corporate Trustee Company (UK) Limited as trustee, as such form is supplemented 
and/or modified and/or superseded by the provisions of this temporary Global Note (including the supplemental defmitions and any 
modifications or additions set out in Part A of the Schedule hereto), which in the event of any conflict shall prevail). Other capitalised 
terms used in this temporary Global Note shall have the meanings given to them in the Conditions or the Trust Deed. If the Second 
Schedule hereto specifies that the applicable TEFRA exemption is either "C Rules" or "not applicable", this temporary Global Note is 
a "C Rules Note", otherwise this temporary Global Note is a "D Rules Note". 

Aggregate Nominal Amount 

The aggregate nominal amount from time to time of this temporary Global Note shall be an amount equal to the aggregate nominal 
amount of the Notes from time to time entered in the records of both Euroclear and Clearstream, Luxembourg (together the "relevant 
Clearing Systems"), which shall be completed and/or amended, as the case may be, upon (i) the issue ofNotes represented hereby, (ii) 
the exchange of the whole or a part of this temporary Global Note for a corresponding interest recorded in the records of the relevant 
Clearing Systems in a permanent Global Note or for Definitive Notes and/or (iii) the redemption or purchase and cancellation of Notes 
represented hereby, all as described below. 

The records of the relevant Clearing Systems (which expression in this temporary Global Note means the records that each relevant 
Clearing System holds for its customers which reflect the amount of such customers' interests in the Notes, but excluding any interest in 
any Notes of one Clearing System sharing the records of another Clearing System) shall be conclusive evidence of the nominal amount 
of the Notes represented by this temporary Global Note and, for these 
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purposes, a statement issued by a relevant Clearing System (which statement shall be made available to the bearer upon request) stating 
the nominal amount of Notes represented by the temporary Global Note at any time shall be conclusive evidence of the records of the 
relevant Clearing Systems at that time. 

Promise to Pay 

Subject as provided herein, the Issuer, for value received, promises to pay to the bearer of this temporary Global Note, upon 
presentation and (when no further payment is due in respect of this temporary Global Note) surrender of this temporary Global Note, 
on the Maturity Date (or on such earlier date as the amount payable upon redemption under the Conditions may become repayable in 
accordance with the Conditions) the amount payable upon redemption under the Conditions in respect of the aggregate nominal 
amount of Notes represented by this temporary Global Note and (unless this temporary Global Note does not bear interest) to pay 
interest in respect of the Notes from the Interest Commencement Date in arrear at the rates, on the dates for payment, and in accordance 
with the method of calculation provided for in the Conditions, save that the calculation is made in respect of the total aggregate amount 
of the Notes, together with such other sums and additional amounts (if any) as may be payable under the Conditions, in accordance 
with the Conditions. 

Exchange 

On or after the first day following the expiry of 40 days after the Issue Date (the "Exchange Date"), this temporary Global Note may 
be exchanged (free of charge to the holder) in whole or (in the case of a D Rules Note only) from time to time in part by its 
presentation and, on exchange in full, surrender to or to the order of the Issuing and Paying Agent for interests recorded in the records 
of the relevant Clearing Systems in a permanent Global Note or, if so specified in Part A of the Schedule hereto, for Definitive Notes 
in an aggregate nominal amount equal to the nominal amount of this temporary Global Note submitted for exchange provided that, in 
the case of any part of a D Rules Note submitted for exchange for interests recorded in the records of the relevant Clearing Systems in 
a permanent Global Note or Definitive Notes, there shall have been Certification with respect to such nominal amount submitted for 
such exchange dated no earlier than the Exchange Date. 

"Certification" means the presentation to the Issuing and Paying Agent of a certificate or certificates with respect to one or more 
interests in this temporary Global Note, signed by Euroclear or Clearstream, Luxembourg, substantially to the effect set out in Schedule 
4 (Clearing System Certificate of Non-U.S. Citizenship and Residency) to the Agency Agreement to the effect that it has received a 
certificate or certificates substantially to the effect set out in Schedule 3 (Accountho/der Certificate of Non-U.S. Citizenship and 
Residency) to the Agency Agreement with respect thereto and that no contrary advice as to the contents thereof has been received by 
Euroclear or Clearstream, Luxembourg, as the case may be. 

Upon the whole or a part of this temporary Global Note being exchanged for a permanent Global Note, such permanent Global Note 
shall be exchangeable in accordance with its terms for Defmitive Notes. 

The Definitive Notes for which this temporary Global Note or a permanent Global Note may be exchangeable shall be duly executed 
and authenticated, shall, in the case of Definitive Notes, 
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have attached to them all Coupons (and, where appropriate, Talons) in respect of interest that has not already been paid on this 
temporary Global Note or the permanent Global Note, as the case may be, shall be security printed and shall be substantially in the 
form set out in the Schedules to the Trust Deed as supplemented and/or modified and/or superseded by the terms of Part A of the 
Schedule hereto. 

On any exchange of a part of this temporary Global Note for an equivalent interest recorded in the records of the relevant Clearing 
Systems in a permanent Global Note or for Definitive Notes, as the case may be, the Issuer shall procure that details of the portion of 
the nominal amount hereof so exchanged shall be entered pro rata in the records of the relevant Clearing Systems and upon any such 
entry being made, the nominal amount of the Notes recorded in the records of the relevant Clearing Systems and represented by this 
temporary Global Note shall be reduced by an amount equal to such portion so exchanged. 

Benefit of Conditions 

Except as otherwise specified herein, this temporary Global Note is subject to the Conditions and the Trust Deed and, until the whole 
of this temporary Global Note is exchanged for equivalent interests in a permanent Global Note or for Definitive Notes or cancelled, 
the holder ofthis temporary Global Note shall in all respects be entitled to the same benefits as if it were the holder of the permanent 
Global Note (or the relevant part of it) or the Definitive Notes, as the case may be, for which it may be exchanged as if such permanent 
Global Note or Definitive Notes had been issued on the Issue Date. 

Payments 

No person shall be entitled to receive any payment in respect of the Notes represented by this temporary Global Note that falls due on 
or after the Exchange Date unless, upon due presentation of this temporary Global Note for exchange, delivery of (or, in the case of a 
subsequent exchange, a corresponding entry being recorded in the records of the relevant Clearing Systems) a permanent Global Note 
or delivery ofDefinitive Notes, as the case may be, is improperly withheld or refused by or on behalf of the Issuer. 

Payments due in respect of aD Rules Note before the Exchange Date shall only be made in relation to such nominal amount of this 
temporary Global Note with respect to which there shall have been Certification dated no earlier than such due date for payment. 

Any payments that are made in respect of this temporary Global Note shall be made to its holder against presentation and (if no further 
payment falls to be made on it) surrender of it at the specified office of the Issuing and Paying Agent or of any other Paying Agent 
provided for in the Conditions and each payment so made will discharge the Issuer's obligations in respect thereof. Any failure to make 
the entries in the records of the relevant Clearing Systems referred to herein shall not affect such discharge. If any payment in full or in 
part of principal is made in respect of any Note represented by this temporary Global Note the Issuer shall procure that details of such 
payment shall be entered pro rata in the records of the relevant Clearing Systems and, upon any such entry being made, the nominal 
amount of the Notes recorded in the records of the relevant Clearing Systems and represented by this temporary Global Note shall be 
reduced by the aggregate nominal amount of the Notes so redeemed. If any other payments are made in respect of the Notes 
represented by this temporary Global Note, the Issuer shall procure that 
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a record of each such payment shall be entered pro rata in the records of the relevant Clearing Systems. 

For the pmposes of any payments made in respect of this temporary Global Note, the words "in the relevant place of presentation" 
shall not apply in the definition of "business day" in Condition 9(h) (Non-Business Day). 

Cancellation 

On cancellation of any Note represented by this temporary Global Note that is required by the Conditions to be cancelled (other than 
upon its redemption), the Issuer shall procure that details of such cancellation shall be entered pro rata in the records of the relevant 
Clearing systems and, upon any such entry being made, the nominal amount of the Note recorded in the records of the relevant 
Clearing Systems and represented by this temporary Global Note shall be reduced by the aggregate nominal amount of the Notes so 
cancelled. 

Notices 

Notwithstanding Condition 18 (Notices), notices required to be given in respect of the Notes represented by this temporary Global 
Note may be given by their being delivered (so long as this temporary Global Note is held on behalf ofEuroclear and/or Clearstream, 
Luxembourg or any other permitted clearing system) to Euroclear, Clearstream, Luxembourg or such other permitted clearing system, 
as the case may be, or otherwise to the holder of this temporary Global Note, rather than by publication as required by the Conditions. 

No provision of this temporary Global Note shall alter or impair the obligation of the Issuer to pay the principal and premium of and 
interest on the Notes when due in accordance with the Conditions. 

This temporary Global Note shall not be valid or become obligatory for any purpose until authenticated by or on behalf of the Issuing 
and Paying Agent and effectuated by the entity appointed as Common Safekeeper by the relevant Clearing Systems. 

This temporary Global Note and any non-contractual obligations arising out of or in connection with it shall be governed by English 
law. 

IN WITNESS whereof the Issuer has caused this temporary Global Note to be duly signed on its behalf. 

Dated as of the Issue Date. 

[ISSUER] 

By: 

CERTIFICATE OF AUTHENTICATION 

This temporary Global Note is authenticated by or on behalf of the Issuing and Paying Agent. 
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HSBC BANK PLC 
as Issuing and Paying Agent 

By: 

Authorised Signatory 
For the purposes of authentication only. 

Effectuation 

This temporary Global Note 

is effectuated by or on behalf of the Common Safekeeper. 

[COMMON SAFEKEEPER] 

as Common Safekeeper 

By: 

Authorised Signatory 
For the purposes of effectuation only. 

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO LIMITATIONS UNDER 
THE UNITED STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS PROVIDED IN SECTIONS 165G) AND 
l287(a) OF THE INTERNAL REVENUE CODE. 

Source: PPL CORP. 10-0. November 01. 2018 Powered by Morningstar<& Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this infonnation, 
&eept to the extent such damages or losses cannot be limited or excluded by applicable Jaw. Past financial performance is no guarantee of future results. 



Schedule 

[Insert the provisions of the relevant [Final Tenns/Pricing Supplement] that relate to the Conditions or the Global Notes as the 
Schedule] 
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PART4 
FORM OF NGN PERMANENT GLOBAL NOTE 

(WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC]/[WESTERN POWER DISTRIBUTION (SOUTH 
WALES) PLC]/(WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC]/[WESTERN POWER DISTRIBUTION 

(WEST MIDLANDS) PLC] 

(Incorporated with limited liability in England and Wales under the Companies Act 1985 with registered number 
[02366923]/[02366985)]/[02366894]/[03600574]) 

EURO MEDIUM TERM NOTE PROGRAMME 

PERMANENT GLOBAL NOTE 

Permanent Global Note No. [•) 

This permanent Global Note is issued in respect of the Notes (the "Notes") of the Tranche(s) and Series specified in Part A of the 
Schedule hereto of[ISSUER] (the "Issuer"). 

Interpretation and Definitions 

References in this permanent Global Note to the "Conditions" are to the Terms and Conditions applicable to the Notes (which are in 
the form set out in Schedule 4 (Terms and Conditions of the Notes) to the amended and restated Trust Deed (the "Trust Deed") dated 
14 August 2018 between the Issuer and HSBC Corporate Trustee Company (UK) Limited as trustee, as such form is supplemented 
and/or modified and/or superseded by the provisions of this permanent Global Note (including the supplemental definitions and any 
modifications or additions set out in Part A of the Schedule hereto), which in the event of any conflict shall prevail). Other capitalised 
terms used in this permanent Global Note shall have the meanings given to them in the Conditions or the Trust Deed. 

Aggregate Nominal Amount 

The aggregate nominal amount from time to time of this permanent Global Note shall be an amount equal to the aggregate nominal 
amount of the Notes from time to time entered in the records ofboth Euroclear and Clearstream, Luxembourg (together, the "relevant 
Clearing Systems"), which shall be completed and/or amended as the case may be upon (i) the exchange of the whole or a partofthe 
interests recorded in the records of the relevant Clearing Systems in the temporary Global Note initially representing the Notes for a 
corresponding interest herein (in the case of Notes represented by a temporary Global Note upon issue), (ii) the issue of the Notes 
represented hereby (in the case of Notes represented by this permanent Global Note upon issue), (iii) the exchange of the whole or, 
where the limited circumstances so permit, a part of this permanent Global Note for Definitive Notes and/or (iv) the redemption or 
purchase and cancellation ofNotes represented hereby, all as described below. 

The records of the relevant Clearing Systems (which expression in this permanent Global Note means the records that each relevant 
Clearing System holds for its customers which reflect the amount of such customers' interests in the Notes, but excluding any interest in 
any Notes of one Clearing System sharing the records of another Clearing System) shall be conclusive evidence 
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of the nominal amount of the Notes represented by this permanent Global Note and, for these purposes, a statement issued by a 
relevant Clearing System (which statement shall be made available to the bearer upon request) stating the nominal amount of Notes 
represented by this permanent Global 

Note at any time shall be conclusive evidence of the records of the relevant Clearing System at that time. 

Promise to Pay 

Subject as provided herein, the Issuer, for value received, hereby promises to pay to the bearer of this permanent Global Note, upon 
presentation and (when no further payment is due in respect of this permanent Global Note) surrender of this permanent Global Note 
on the Maturity Date (or on such earlier date as the amount payable upon redemption under the Conditions may become repayable in 
accordance with the Conditions) the amount payable upon redemption under the Conditions in respect of the aggregate nominal 
amount of Notes represented by this permanent Global Note and (unless this permanent Global Note does not bear interest) to pay 
interest in respect of the Notes from the Interest Commencement Date in arrear at the rates, on the dates for payment, and in accordance 
with the method of calculation provided for in the Conditions, save that the calculation is made in respect of the total aggregate amount 
of the Notes, together with such other sums and additional amounts (if any) as may be payable under the Conditions, in accordance 
with the Conditions. 

Exchange 

This permanent Global Note is exchangeable (free of charge to the holder) on or after the Exchange Date in whole but not, except as 
provided in the next paragraph, in part for the Definitive Notes if this permanent Global Note is held on behalf of Euroclear or 
Clearstream, Luxembourg or any other permitted clearing system (an "Alternative Clearing System") and any such 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. 

"Exchange Date" means a day falling not less than 60 days after that on which the notice requiring exchange is given and on which 
banks are open for business in the city in which the specified office of the Issuing and Paying Agent is located and, except in the case 
of exchange above, in the cities in which Euroclear and Clearstream, Luxembourg or, if relevant, the Alternative Clearing System, are 
located. 

Any such exchange may be effected on or after an Exchange Date by the holder of this permanent Global Note surrendering this 
permanent Global Note to or to the order of the Issuing and Paying Agent In exchange for this permanent Global Note, the Issuer shall 
deliver, or procure the delivery of, duly executed and authenticated Definitive Notes in an aggregate nominal amount equal to the 
nominal amount of this permanent Global Note submitted for exchange (if appropriate, having attached to them all Coupons (and, 
where appropriate, Talons) in respect of interest, that have not already been paid on this permanent Global Note), security printed and 
substantially in the form set out in the Schedules to the Trust Deed as supplemented and/or modified and/or superseded by the terms of 
Part A of the Schedule hereto. 
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Benefit of Conditions 

Except as otherwise specified herein, this permanent Global Note, the Issuer shall procure that is subject to the Conditions and the 
Trust Deed and, until the whole of this permanent Global Note is exchanged for Definitive Notes or cancelled, the holder of this 
permanent Global Note shall in all respects be entitled to the same benefits as if it were the holder of the Definitive Notes for which it 
may be exchanged and as if such Definitive Notes had been issued on the issue Date. 

Payments 

No person shall be entitled to receive any payment in respect of the Notes represented by this permanent Global Note that falls due 
after an Exchange Date for such Notes, unless upon due presentation of this permanent Global Note for exchange, delivery of 
Definitive Notes is improperly withheld or refused by or on behalf of the Issuer or the Issuer does not perform or comply with any one 
or more of what are expressed to be its obligations under any Definitive Notes. 

Payments in respect of this permanent Global Note shall be made to its holder against presentation and (if no further payment falls to be 
made on it) surrender of it at the specified office of the Issuing and Paying Agent or of any other Paying Agent provided for in the 
Conditions and each payment so made will discharge the Issuer's obligations in respect thereof Any failure to make the entries in the 
records of the relevant Clearing Systems referred to herein shall not affect such discharge. The Issuer shall procure that details of each 
such payment shall be entered pro rata in the records of the relevant Clearing Systems and in the case of any payment of principal and 
upon any such entry being made, the nominal amount of the Notes recorded in the 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 redeemed. 

For the purposes of any payments made in respect of this permanent Global Note, the words "in the relevant place of presentation" 
shall not apply in the definition of business day in Condition 9(h) (Non-Business Days). 

Prescription 

Claims in respect of principal and interest (as each is defined in the Conditions) in respect of this permanent Global Note shall become 
void unless it is presented for payment within a period of ten years (in the case of principal) and five years (in the case of interest) from 
the appropriate Relevant Date. 

Meetings 

For the purposes of any meeting of Noteholders, the holder of this permanent Global Note shall be treated as having one vote in 
respect of each integral currency unit of the Specified Currency of the Notes. 

CanceUation 

On cancellation of any Note represented by this permanent Global Note that is required by the Conditions to be cancelled (other than 
upon its redemption), the Issuer shall procure that details 
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of such cancellation shall be entered pro rata in the records of the relevant Clearing Systems and, upon any such entry being made, the 
nominal amount of the Notes recorded in the 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. 

Purchase 

Notes may only be purchased by the Issuer if they are purchased together with the right to receive all future payments of interest 
thereon. 

Issuer's Options 

Any option of the Issuer provided for in the Conditions shall 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 containing the information required by the Conditions, except that the notice shall not be required to contain the serial numbers of 
Notes drawn in the case of a partial exercise of an option and accordingly no drawing ofN otes shall be required. In the case of a partial 
exercise of an option, the rights of accountholders with a clearing system in respect of the Notes will be governed by the standard 
procedures of Euroclear and/or Clearstream, Luxembourg and shall be reflected in the records of Euroclear and/or Clearstream, 
Luxembourg as either a pool factor or a reduction 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 
this permanent Global Note shall be reduced accordingly. 

Noteholders' Options 

Any option of the Noteholders provided for in the Conditions may be exercised by the holder of this permanent Global Note giving 
notice to the Issuing and Paying Agent within the time limits relating to the deposit of Notes with a Paying Agent set out in the 
Conditions substantially in the form of the 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 this permanent Global Note shall be reduced by the aggregate nominal amount stated in the relevant exercise notice. 

Notices 

Notwithstanding Condition 18 (Notices), notices required to be given in respect of the Notes represented by this permanent Global 
Note may be given by their being delivered (so long as this permanent Global Note is held on behalf of Euroclear and/or Clearstream, 
Luxembourg and/or an Alternative Clearing System) to Euroclear, Clearstream, Luxembourg and/or such Alternative Clearing System, 
as the case may be, or otherwise to the holder of this permanent Global Note, rather than by publication as required by the Conditions. 
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Negotiability 

This permanent Global Note is a bearer document and negotiable and accordingly: 

(a) is freely transferable by delivery and such transfer shall operate to confer upon the transferee all rights and benefits appertaining 
hereto and to bind the transferee with all obligations appertaining hereto pursuant to the Conditions; 

(b) the holder of this permanent Global Note is and shall be absolutely entitled as against all previous holders to receive all amounts 
by way of amounts payable upon redemption, interest or otherwise payable in respe<;:t of this permanent Global Note and the 
Issuer has waived against such holder and any previous holder of this permanent Global Note all rights of set-off or 
counterclaim that would or might otherwise be available to it in respect of the obligations evidenced by this Global Note and; 

(c) payment upon due presentation of this permanent Global Note as provided herein shall operate as a good discharge against 
such holder and all previous holders of this permanent Global Note. 

No provisions of this permanent Global Note shall alter or impair the obligation of the Issuer to pay the principal and premium of and 
interest on theN otes when due in accordance with the Conditions. 

This permanent Global Note shall not be valid or become obligatory for any purpose until authenticated by or on behalf of the Issuing 
and Paying Agent and effectuated by the entity appointed as Common Safekeeper by the relevant Clearing Systems. 

This permanent Global Note and any non-contractual obligations arising out of or in connection with it shall be governed by English 
law. 

IN WITNESS whereof the Issuer has caused this permanent Global Note to be duly signed on its behalf. 

Dated as of the Issue Date. 

[ISSUER] 

By: 

CERTIFICATE OF AUTHENTICATION 

This permanent Global Note is authenticated by or on behalf of the Issuing and Paying Agent 
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HSBC BANK PLC 
as Issuing and Paying Agent 

By: 

Authorised Signatory 
For the purposes of authentication only. 

Effectuation 

This permanent Global Note 

is effectuated by or on behalf of the Common Safekeeper. 

[COMMON SAFEKEEPER] 

as Common Safekeeper 

By: 

Authorised Signatory 

For the purposes of effectuation only. 

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO LIMITATIONS UNDER 
THE UNITED STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS PROVIDED IN SECTIONS 1650) AND 
1287(a) OF THE INTERNAL REVENUE CODE. 
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Schedule 

[Insert the provisions of the relevant [Final Terms/Pricing Supplement] that relate to the Conditions or the Global Notes as the 
Schedule.] 
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PARTS 
FORM OF GLOBAL CERTIFICATE 

THIS SECURITY HAS NOT AND WILL NOT BE REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS 
AMENDED (THE "SECURITIES ACT"), OR ANY OTHER APPLICABLE U.S. STATE SECURITIES LAWS, OR WITH 
ANY SECURITIES REGULATORY AUTHORITY OF ANY STATE OR OTHER JURISDICTION OF THE UNITED 
STATES AND ACCORDINGLY, 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 THE AGENCY AGREEMENT 
AND THE TRUST DEED AND PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES 
ACT OR PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT. THIS 
LEGEND SHALL CEASE TO APPLY UPON THE EXPIRY OF THE PERIOD OF 40 DAYS AFTER THE COMPLETION 
OF THE DISTRIBUTION OF ALL THE NOTES OF THE TRANCHE OF WHICH THIS NOTE FORMS PART. 

[WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC]/[WESTERN POWER DISTRIBUTION (SOUTH 
WALES) PLC]/[WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC]/[WESTERN POWER DISTRIBUTION 

(WEST MIDLANDS) PLC] 

(Incorporated with limited liability in England and Wales under the Companies Act 1985 with registered number 
[02366923]/[02366985)]/[02366894]/[03600574]) 

EURO MEDIUM TERM NOTE PROGRAMME 

GLOBAL CERTIFICATE 

Global Certificate No. [•] 

This Global Certificate is issued in respect of the nominal amount specified above of the Notes (the "Notes") of the Tranche and Series 
specified in Part A of the Schedule hereto of [ISSUER] (the "Issuer"). This Global Certificate certifies that the person whose name is 
entered in the Register (the "Registered Holder") is registered as the holder of an issue of Notes of the nominal amount, specified 
currency and specified denomination set out in Part A of the Schedule hereto. 

Interpretation and Definitions 

References in this Global Certificate to the "Conditions" are to the Terms and Conditions applicable to the Notes (which are in the 
form set out in Schedule 4 (Terms and Conditions of the Notes) to the amended and restated Trust Deed (the "Trust Deed") dated 14 
August 2018 between the Issuer and HSBC Corporate Trustee Company (UK) Limited as trustee, as such form is supplemented 
and/or modified and/or superseded by the provisions of this Global Certificate (including the supplemental definitions and any 
modifications or additions set out in Part A of the Schedule hereto), which in the event of any conflict shall prevail). Other capitalised 
terms used in this Global Certificate shall have the meanings given to them in the Conditions or the Trust Deed. 
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Promise to Pay 

The Issuer, for value received, promises to pay to the holder of the Notes represented by this Global Certificate upon presentation and 
(when no further payment is due in respect of the Notes represented by this Global Certificate) surrender ofthis Global Certificate on 
the Maturity Date (or on such earlier date as the amount payable upon redemption under the Conditions may become repayable in 
accordance with the Conditions) the amount payable upon redemption under the Conditions in respect of the Notes represented by this 
Global Certificate and (unless the Notes represented by this Certificate do not bear interest) to pay interest in respect of such Notes 
from the Interest Commencement Date in arrear at the rates, on the dates for payment, and in accordance with the methods of 
calculation provided for in the Conditions, save that the calculation is made in respect of the total aggregate amount of the Notes 
represented by this Global Certificate, together with such other sums and additional amotints (if any) as may be payable under the 
Conditions, in accordance with the Conditions. Each payment 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. 

For the purposes of this Glob a! Certificate, (a) the holder of the Notes represented by this Global Certificate is bound by the provisions 
of the Agency Agreement, (b) the Issuer certifies that the Registered Holder is, at the date hereof, entered in the Register as the holder 
of the Notes represented by this Global Certificate, (c) this Global Certificate is evidence of entitlement only, (d) title to the Notes 
represented by this Global Certificate passes only on due registration on the Register, and (e) only the holder of the Notes represented 
by this Global Certificate is entitled to payments in respect of the Notes represented by this Global Certificate. 

Transfer of Notes represented by permanent Global Certificates 

If the Schedule hereto states that the Notes are to be represented by a permanent Global Certificate on issue, transfers of the holding of 
Notes represented by this Global Certificate pursuant to Condition 2(b) (Transfer of Registered Notes) may only be made in part: 

(a) if the Notes represented by this Global Certificate are held on behalf of Euroclear or Clearstream, Luxembourg or any other 
clearing system (an "Alternative Clearing System") and any such 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 

(b) with the consent of the Issuer 

provided that, in the case of the first transfer of part of a holding pursuant to (a) above, the holder of the Notes represented by this 
Global Certificate has given the Registrar not less than 30 days' notice at its specified office of such holder's intention to effect such 
transfer. Where the holding of Notes represented by this Global Certificate is only transferable in its entirety, the Certificate issued to 
the transferee upon transfer of such holding shall be a Global Certificate. Where transfers are permitted in part, Certificates issued to 
transferees shall not be Global Certificates unless the transferee so requests and certifies to the Registrar that it is, or is acting as a 
nominee for, Clearstream, Luxembourg, Euroclear and/or an Alternative Clearing System. 

Issuer's Options 
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In connection with an exercise of the option contained in Condition 6(e) (Redemption at the Option of the Relevant Issuer) in relation 
to some only of the Notes, the Notes represented by this Global Certificate may be redeemed in part in the principal amount specified 
by the Issuer in accordance with the Conditions and the Notes to be redeemed will not be selected as provided in the Conditions. 

N oteholders' Options 

Any option of the Noteholders provided for in the Conditions may be exercised by the Noteholder giving notice to the Issuing and 
Paying Agent within the time limits relating to the deposit of Notes with a Paying Agent, as set out in the Conditions, substantially in 
the form of the 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 
Certificate shall be reduced by the aggregate nominal amount stated in the relevant exerCise notice. 

Notices 

Notwithstanding Condition 18 (Notices), so long as this Global Certificate is held on behalfofEuroclear, Clearstream, Luxembourg or 
any other clearing system (an" Alternative Clearing System"), notices to Holders of Notes represented by this Global Certificate may 
be given by delivery of the relevant notice to Euroclear, Clearstream, Luxembourg or (as the case may be) such Alternative Clearing 
System. 

Determination of Entitlement 

This Global Certificate is evidence of entitlement only and is not a document of title. Entitlements are determined by the Register and 
only the Noteholder is entitled to payment in respect of this Global Certificate. 

Meetings 

For the purposes of any meeting ofNoteholders, the holder of the Notes represented by this 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. 

This Global Certificate shall not become valid for any purpose until authenticated by or on behalf of the Registrar and in the case of 
Registered Notes held under the NSS only, effectuated by the entity appointed as Common Safekeeper by the relevant Clearing 
Systems. 

This Global Certificate and any non-contractual obligations arising out of or in connection with it shall be governed by English law. 

IN WITNESS whereof the Issuer has caused this Global Certificate to be signed on its behalf 
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Dated as of the Issue Date. 

[ISSUER] 

By: 

CERTIFICATE OF AUTHENTICATION 

This Global Certificate is authenticated by or on behalf of the Registrar. 

HSBC BANK PLC 
as Registrar 

By: 

Authorised Signatory 
For the purposes of authentication only. 

Effectuation 

This Global Certificate is effectuated 
by or on behalf of the Common Safekeeper 

[COMMON SAFEKEEPER] 
as Common Safekeyper 

By: 

Authorised Signatory 
For the pmposes of effectuation of Registered Notes held through the NSS only 

Form of Transfer 

For value received the undersigned transfers to 

(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS OF TRANSFEREE) 

[ •] nominal amount of theN otes represented by this Global Certificate, and all rights under them. 
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Dated 

Signed------------ Certifying Signature 

Notes: 

(a) The signature of the person effecting a transfer shall conform to a list of duly authorised specimen signatures supplied by the 
holder of the Notes represented by this Global Certificate or (if such signature corresponds with the name as it appears on the 
face of this Global Certificate) be certified by a notary public or a recognised bank or be supported by such other evidence as a 
Transfer Agent or the Registrar may reasonably require. 

(b) A representative of the Noteholder should state the capacity in which he signs e.g. executor. 
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Schedule 

[Insert the provisions of the relevant [Final Terms/Pricing Supplement] that relate to the Conditions or the Global Certificate as the 
Schedule.] 
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SCHEDULE 2 
FORM OF DEFINITIVE BEARER NOTE 

. On the front: 

[Denomination] [IS IN] [Series] [Certif. No.] 

[Currency and denomination] 

(WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC]/(WESTERN POWER DISTRIBUTION (SOUTH 
WALES) PLC]/(WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC]/(WESTERN POWER DISTRIBUTION 

(WEST MIDLANDS) PLC] 

(Incorporated with limited liability in England and Wales under the Companies Act 1985 with registered number 
(02366923]/(02366985)]/(02366894]/[03600574]) . 

EURO MEDIUM TERM NOTE PROGRAMME 

Series No. [•] 

[Title of issue] 

This Note forms one of the series of Notes referred to above (the "Notes") of [ISSUER] (the "Issuer") designated as specified in the 
title hereof. The Notes are subject to the Terms and Conditions (the "Conditions") endorsed hereon and are issued subject to, and with 
the benefit of, the Trust Deed referred to in the Conditions. Expressions defined in the Conditions have the same meanings in this 
Note. 

The Issuer for value received promises to pay to the bearer of this Note, on presentation and (when no further payment is due in respect 
of this Note) surrender of this Note on the Maturity Date (or on such earlier date as the amount payable upon redemption under the 
Conditions may become repayable in accordance with the Conditions) the amount payable upon redemption under the Conditions and 
(unless this Note does not bear interest) to pay interest from the Interest Commencement Date in arrear at the rates, in the amounts and 
on the dates for payment provided for in the Conditions together with such other sums and additional amounts (if any) as may be 
payable under the Conditions, in accordance with the Conditions. 

This Note shall not become valid or obligatory for any purpose until authenticated by or on behalf of the Issuing and Paying Agent. 

IN WITNESS whereof the Issuer has caused this Note to be signed on its behalf. 

Dated as of the Issue Date. 

[ISSUER] 

By: 
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CERTIFICATE OF AUTHENTICATION 

This Note is authenticated 
by or on behalf of the Issuing and Paying Agent 

HSBC BANK PLC 

as Issuing and Paying Agent 

By: 

Authorised Signatory 
For the purposes of authentication only. 

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO LIMITATIONS UNDER 
THE UNITED STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS PROVIDED IN SECTIONS 1650) AND 
1287(a) OF THE INTERNAL REVENUE CODE. 
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On the back: 

Terms and Conditions ofthe Notes 

[The Tenns and Conditions that are set out in Schedule 4 (Terms and Conditions of the Notes) to the Trust Deed as amended by and 
incorporating any additional provisions forming part of such Terms and Conditions and set out in Part A of the relevant [Final 
Terms/Pricing Supplement] shall be set out here.] 

ISSUING AND PAYING AGENT 

[ISSUING AND PAYING AGENT] 

PAYING AGENT[S] 
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On the front: 

SCHEDULE3 
FORM OF CERTIFICATE 

[WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC]/[WESTERN POWER DISTRIBUTION (SOUTH 
WALES) PLC]/[WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC]/[WESTERN POWER DISTRIBUTION 

(WEST MIDLANDS) PLC] 

(Incorporated with limited liability in England and Wales under the Companies Act 1985 with registered number 
[02366923]/[02366985)]/[02366894]/[03600574]) 

EURO MEDIUM TERM NOTE PROGRAMME 

Series No. [•] 

[Title ofissue] 

This Certificate certifies that [ •] of [ •] (the "Registered Holder") is, as at the date hereof, registered as the holder of [nominal amount] 
ofNotes ofthe series ofNotes referred to above (the "Notes") of[ISSUER] (the "Issuer"), designated as specified in the title hereof. 
The Notes are subject to the Terms and Conditions (the "Conditions") endorsed hereon and are issued subject to, and with the benefit 
of, the Trust Deed referred to in the Conditions. Expressions defined in the Conditions have the same meanings in this Certificate. 

The Issuer, for value received, promises to pay to the holder of the Note(s) represented by this Certificate upon presentation and (when 
no further payment is due in respect of the Note(s) represented by this Certificate) surrender of this Certificate on the Maturity Date (or 
on such earlier date as the amount payable upon redemption under the Conditions may become repayable in accordance with the 
Conditions) the amount payable upon redemption under the Conditions in respect of the Notes represented by this Certificate and 
(unless the Note(s) represented by this Certificate do not bear interest) to pay interest in respect of such Notes from the Interest 
Commencement Date in arrear at the rates, in the amounts and on the dates for payment provided for in the Conditions together with 
such other sums and additional amounts (if any) as may be payable under the Conditions, in accordance with the Conditions. 

For the purposes of this Certificate, (a) the holder of the Note(s) represented by this Certificate is bound by the provisions of the 
Agency Agreement, (b) the Issuer certifies that the Registered Holder is, at the date hereof, entered in the Register as the holder of the 
Note(s) represented by this Certificate, (c) this Certificate is evidence of entitlement only, (d) title to the Note(s) represented by this 
Certificate passes only on due registration on the Register, and (e) only the holder of the Note(s) represented by this Certificate is 
entitled to payments in respect of the Note( s) represented by this Certificate. 

This Certificate shall not become valid for any purpose until authenticated by or on behalf of the Registrar. 

IN WITNESS whereof the Issuer has caused this Certificate to be signed on its behalf. 
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Dated as of the Issue Date. 

[ISSUER] 

By: 

CERTIFICATE OF AUTHENTICATION 

This Certificate is authenticated 
by or on behalf of the Registrar. 

HSBC BANK PLC 
as Registrar 

By: 

Authorised Signatory 
For the purposes of authentication only. 
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On the back: 

Terms and Conditions of the Notes 

[The Terms and Conditions that are set out in Schedule 4 (Tenns and Conditions of the Notes) to the Trust Deed as amended by and 
incorporating any additional provisions forming part of such Terms and Conditions and set out in Part A of the relevant [Final 
Terms/Pricing Supplement] shall be set out here.] 
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Form of Transfer 

For value received the undersigned transfers to 

(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS OF TRANSFEREE) 

[ •] nominal amount of the Notes represented by this Certificate, and all rights under them. 

Dated 

Signed ___________ _ Certifying Signature 

Notes: 

(a) The signature of the person effecting a transfer shall conform to a list of duly authorised specimen signatures supplied by the 
holder of the Notes represented by this Certificate or (if such signature corresponds with the name as it appears on the face of 
this Certificate) be certified by a notary public or a recognised bank or be supported by such other evidence as a Transfer Agent 
or the Registrar may reasonably require. 

(b) A representative of the Noteholder should state the capacity in which he signs. 

Unless the context otherwise requires capitalised terms used in this Form of Transfer have the same meaning as in the Trust Deed dated 
14 August 2018 between the Issuer and the Note Trustee, [OTHER]. 

[TO BE COMPLETED BY TRANSFEREE: 

[INSERT ANY REQUIRED TRANSFEREE REPRESENTATIONS, CERTIFICATIONS, ETC.]] 

ISSUING AND PAYING AGENT, TRANSFER AGENT [AND REGISTRAR] 

[ISSUING AND PAYING AGENT] 

PAYING AGENT[S] AND TRANSFER AGENT[S] 
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SCHEDULE4 
TERMS AND CONDITIONS OF THE NOTES 

The following is the text of the terms and conditions that, subject to completion in accordance with the provisions of Part A of the 
relevant Final Terms, shall be applicable to the Notes in definitive form (if any) issued in exchange for the Global Note(s) representing 
each Series. Either (i) the full text of these terms and conditions together with the relevant provisions of Part A of the Final Terms or (ii) 
these terms and conditions as so completed (and subject to simplification by the ieletion 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 A of the relevant Final Terms. Those definitions will be endorsed on the 
definitive Notes or Certificates, as the case may be. Reforences in the Conditions to "Notes" are to the Notes of one Series only, not to 
all Notes that may be issued under the Programme. 

The Notes (as defmed below) are constituted by, are subject to, and have the benefit of, an amended and restated trust deed dated on 14 
August 2018 (as amended or supplemented from time to time, the Trust Deed) between Western Power Distribution (East Midlands) pic 
(WPDE), Western Power Distribution (West Midlands) pic (WPDW), Western Power Distribution (South West) pic (WPD South West) 
and Western 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 Trustee Company (UK) Limited (the Note Trustee, which expression shall include all 
persons for the time being the trustee or trustees under the Trust Deed) as trustee for the Noteholders (as defined below). Notes issued 
by each Issuer are obligations solely of that 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 of the Trust 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 Trustee, 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 Trust Deed, the Agency Agreement and the Prospectus are available for inspection during usual 
business hours at the principal office of the Note Trustee (presently at 8 Canada Square, London El4 5HQ) and at 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 Trust Deed and for the time being outstanding. 
References herein to the Notes shall be references 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 of the Trust Deed and are deemed to have notice of those provisions 
applicable to them of the Agency Agreement. 
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As used in these Conditions, Tranche means Notes which are identical in all respects and Series m~;ans a series of Notes comprising of 
one or more Tranches of Notes which are identical save for the issue date, issue price and/or the first payment of interest. 

Any reference in these Conditions to Final Terms shall be deemed to include a reference to Pricing Supplement, where relevant. 

1. 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 of any 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 €1 00,000 (or its equivalent in any other currency as at the date of issue of the relevant Notes). 

All Registered Notes shall have 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 of any of the foregoing or any other kind of Note, 
depending upon the Interest and Redemption/Payment Basis shown in the Final Terms. 

If 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 of any of the foregoing or any other kind of Note, 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 of Registered 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 of the 
Agency Agreement (the Register). Except as ordered by a court of competent jurisdiction or as required by law, the holder (as 
defmed 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 of ownership, 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 a Note, Coupon or Talon) means the bearer of any Bearer Note, Coupon 
or Talon or the person in whose name 
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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 of any such meaning indicating that such term is not applicable to the Notes. 

For so long as any of the Notes is represented by a Global Note held on behalf of Euroclear and/or Clearstream, Luxembourg, 
each person (other than Euroclear or Clearstream, Luxembourg) who is for the time being shown in the records of Euroclear, 
Clearstream, Luxembourg as the holder of a particular nominal amount of such Notes (in which regard any certificate or other 
document issued by Euroclear or Clearstream, Luxembourg as to the nominal amount of such Notes standing to the account of 
any person shall be conclusive and binding for all purposes save in the case of manifest error) shall be treated by the Issuer, the 
Note Trustee and the Agents as the holder of such nominal amount of such 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 of the 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 of Notes and related expressions shall be construed accordingly. 

2. No Exchange of Notes and Transfers of Registered Notes 

(a) No Exchange of Notes: Registered Notes may not be exchanged for Bearer Notes. Bearer Notes of one Specified Denomination 
may not be exchanged for Bearer Notes of another Specified Denomination. Bearer Notes may not be exchanged for Registered 
Notes. 

(b) Transfer of Registered Notes: One or more Registered Notes may be transferred upon the surrender (at the specified office of 
the Registrar or any Transfer Agent) of the 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 a transfer of part only of a 
holding 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 of the 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 concerning transfers 
of Notes 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. A copy of the current regulations will be made available by the Registrar to any Noteholder 
upon request. 

(c) Exercise of Options or Partial Redemption in Respect of Registered Notes: In the case of an exercise of a Relevant Issuer's 
or Noteholders' option in respect of, or a partial redemption of, a holding of Registered Notes represented by a single 
Certificate, a new Certificate shall be issued to the holder to reflect the exercise of such option or in respect of the balance ofthe 
holding not redeemed. In the case of a partial 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 of the existing Certificates to the Registrar or any Transfer Agent. In the case 
of a transfer ofRegistered Notes to a person who is already a holder of Registered Notes, a new 
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Certificate representing the enlarged holding shall only be issued against surrender of the Certificate representing the existing 
holding. 

(d) Delivery of New Certificates: Each new Certificate to be issued pursuant to Conditions 2(b) (Transfer of Registered Notes) or 
(c) (Exercise of Options or Partial Redemption in Respect of Registered Notes) shall be available for delivery within three 
business days of receipt of the form of transfer or Exercise Notice (as defined in Condition 6(h) (Redemption at the Option oj 
Noteholders)) and surrender of the Certificate for exchange. Delivery of the new Certificate(s) shall be made at the specified 
office of the Transfer Agent or of the Registrar (as the case may be) to whom delivery or surrender of such form of transfer, 
Exercise Notice or Certificate shall have been made or, at the option of the holder making such delivery or surrender as 
aforesaid and as specified in the relevant form of transfer, Exercise Notice or otherwise in writing, be mailed by uninsured post 
at the risk of the 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 of delivery and/or such insurance 
as it may specify. In this Condition 2(d) (Delivery of New Certificates), business day means a day, other than a Saturday or 
Sunday, on which banks are open for business in the place of the specified office of the relevant Transfer Agent or the Registrar 
(as the case may be). 

(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 of any tax or other governmental charges that may be imposed in relation to it (or the giving of such indemnity 
as the Registrar or the relevant Transfer Agent may require). 

(f) Closed Periods: No Noteholder may require the transfer of a Registered Note to be registered (i) during the period of 15 days 
ending on the due date for redemption of that Note, (ii) during the period of 15 days prior to any date on which Notes may be 
called for redemption by the Relevant Issuer at its option pursuant to Conditions 6(e) (Redemption at the Option of the Relevant 
Issuer), (f) (Pre-Maturity Call Option by the Issuer) or (g) (Clean-up Call Option by the Issuer), (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 
of Dividends)) direct, general, unconditional and unsecured obligations of the Issuers and shall at all times rank pari passu and 
without any preference among themselves. The payment obligations of the 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 of Dividends), at all times rank at least equally with all other unsecured and unsubordinated 
indebtedness of the Issuers present and future. 

4. Negative Pledge and Restriction on Distribution of Dividends 

(a) Negative Pledge: So long as any Note or Coupon remains outstanding (as defined in the Trust Deed), the Relevant Issuer will 
ensure that no Relevant Indebtedness (as defmed below) of the Relevant Issuer and no guarantee by the Relevant Issuer of any 
Relevant Indebtedness of any 
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person will be secured by a mortgage, charge, lien, pledge or other security interest (each a Security Interest) upon, or with 
respect to, any of the present or future business, undertaking, assets or revenues (including any uncalled capital) of the Relevant 
Issuer unless the Relevant Issuer, before or at the same time as the creation of the 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 or guarantee, as the case may be, by the same Security Interest, in each case to 
the satisfaction of the Note Trustee; or 

(ii) such other Security Interest or guarantee or other arrangement (whether or not including the giving of a Security 
Interest) is provided in respect of all amounts payable by the Relevant Issuer under the Notes, the Coupons and the Trust 
Deed either (A) as the Note 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 defmed in the Trust Deed) of the 
Noteholders. 

(b) Restriction on distribution of dividends: So long as any Note or Coupon remains outstanding (as defined in the Trust Deed), 
the Relevant Issuer shall not at any time declare or make a distribution (as defmed in Section 1000 of the Corporation Tax.Act 
20 10) or grant a loan or any other credit facility to any of its shareholders unless (I) immediately following the occurrence of 
any such event, the Net Debt (as defmed 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 of the Relevant Issuer, has been provided to the Note Trustee on or prior to such distribution or grant. 
Such certification may be relied upon by the Note Trustee without further enquiry or evidence and, if relied upon by the Note 
Trustee, shall be conclusive and binding on all parties whether or not addressed to each such party. 

(c) Definitions: In this Condition: 

borrowed money means (i) money borrowed, (ii) liabilities under or in respect of any acceptance or acceptance credit or (iii) 
any notes, bonds, debentures, debenture stock, loan stock or other securities offered, issued or distributed 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 at any time, means the aggregate amount of all indebtedness for borrowed money of the Relevant Issuer at such time 
less the aggregate of: 

(i) amounts credited to current accounts or deposits and certificates of deposit (with a term not exceeding three months) at, 
or issued by, any bank, building society or other financial institution; 

(ii) cash in hand; 

(iii) the lower of book and market value (calculated, where relevant, by reference to their bid price) of gilts issued by the 
United Kingdom Government; and 
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(iv) subordinated intra-group items, loans from Affiliates (as defined in Condition 7 below) and shareholder loans, 

in each case beneficially 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 of any year, the regulatory asset base of the 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 of Ofgem (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). 

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, arid which are or are capable of being quoted, listed or ordinarily 
dealt in on any stock exchange or recognised over-the-counter or other securities market; 

(ii) 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 a finance lease in the accounts of the 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 a percentage) equal to the Rate oflnterest, such interest being payable 
in arrear on each Interest Payment Date. The amount of interest 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 a percentage) equal to the Rate oflnterest, such interest being 
payable in arrear on each Interest Payment Date. The amount of interest payable shall be determined in accordance with 
Condition 5(f) (Calculations). Such Interest Payment Date(s) is/are either shown in the Final Terms as Specified Interest 
Payment Dates or, if no 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 other period shown in the Final 
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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 it would 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 Day Convention, such date shall be brought forward 
to the immediately preceding Business Day. 

(iii) Rate of Interest for Floating Rate Notes: The Rate of Interest in respect of Floating 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 or Screen Rate Determination shall apply, depending upon which is specified in the Final Terms. 

(A) ISDA Determination for Floating Rate Notes 

Where ISDA Determination is specified in the Final Terms as the manner in which the Rate of Interest is to be 
determined, the Rate of Interest 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 
Accrual Period means a rate equal to the Floating Rate that would be determined by the Calculation Agent under 
a Swap Transaction under the terms of an agreement incorporating the ISDA Definitions and under which: 

(x) the Floating Rate Option is as specified in the relevant Final Terms 

(y) the Designated Maturity is a period specified in the relevant Final Terms and 

(z) the relevant Reset Date is the first day of that 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 
Defmitions. 
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(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 oflnterest for each Interest Accrual Period will, subject as provided 
below, be either: 

(1 )the offered quotation; or 

(2)the arithmetic mean of the offered quotations, 

(expressed as a percentage rate per annum) for the Reference Rate (being either LIBOR or EURIBOR, as 
specified in the applicable Final Terms) which appears or appear, as the case may be, on the Relevant 
Screen Page as at either I 1.00 a.m. (London time in the case of LIBOR or Brussels 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 of such quotations) and the lowest (or, if there is 
more than one such lowest quotation, one only of such 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, the Rate oflnterest 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 I 1.00 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 of such 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 
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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 li.OO 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, deposits in the Specified Currency for a period equal to that which would have been 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 is EURIBOR, the Euro-zone inter-bank market, as the case may be, or, if fewer than 
two of the Reference Banks provide the Calculation 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 
period equal 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 such purpose) informs the Calculation Agent it is quoting to leading banks in, if the Reference Rate is 
LIBOR, the London inter-bank market or, if the Reference Rate is EURIBOR, the Euro-zone inter-bank 
market, 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 of Interest is to be applied to the relevant Interest Accrual 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 that last preceding Interest Accrual Period). 

(C) Benchmark Replacement: In addition, notwithstanding the provisions above in this Condition 5(b )(iii) (Rate oj 
Interest for Floating Rate Notes), if the Issuer determines that the relevant Reference Rate specified in the 
relevant Final Terms has ceased to be published on the Relevant Screen Page as a result of such benchmark 
ceasing to be calculated or administered when any Rate of Interest (or the relevant component part thereof) 
remains to be determined by such Reference Rate (a Benchmark Event), then the following provisions shall 
apply: 

(x) the Issuer shall use reasonable endeavours to appoint, as soon as reasonably practicable, an Independent 
Adviser to determine (acting in good faith and in a commercially reasonable manner), no later than 5 
Business Days prior to the relevant Interest Determination Date relating to the next succeeding Interest 
Accrual Period (the lA Determination 
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Cut-off Date), a Successor Rate (as defined below) or, alternatively, if there is no Successor Rate, an 
Alternative Reference Rate (as defined below) for purposes of detennining the Rate of Interest (or the 
relevant component part thereof) applicable to the Floating Rate Notes; 

(y) if the Issuer is unable to appoint an Independent Adviser, or the Independent Adviser appointed by it 
fails to detennine a Successor Rate or an Alternative Reference Rate prior to the IA Detennination Cut­
off Date, the Issuer (acting in good faith and in a commercially reasonable manner) may detennine a 
Successor Rate or, if there is no Successor Rate, an Alternative Reference Rate; 

(z) if a Successor Rate or, failing which, an Alternative Reference Rate (as applicable) is detennined in 
accordance with the preceding provisions, such Successor Rate or, failing which, an Alternative 
Reference Rate (as applicable) shall be the Reference Rate for each of the future Interest Accrual Periods 
(subject to the subsequent operation of, and to adjustment as provided in, this Condition 5(b)(iii)(C) 
(Benchmark Replacement)); provided, however, that if sub-paragraph (y) applies and the Issuer is unable 
to or does not detennine a Successor Rate or an Alternative Reference Rate prior to the relevant Interest 
Determination Date, the Rate of Interest applicable to the next succeeding Interest Accrual Period shall 
be equal to the Rate of Interest last detennined in relation to the Floating Rate Notes in respect of the 
preceding Interest Accrual Period (or alternatively, if there has not been a first Interest Payment Date, the 
rate of interest shall be the Initial Interest Rate) (subject, where applicable, to substituting the Margin that 
applied to such preceding Interest Accrual Period for the Margin that is to be applied to the relevant 
Interest Accrual Period); for the avoidance of doubt, the proviso in this sub-paragraph (z) shall apply to 
the relevant Interest Accrual Period only and any subsequent Interest Accrual Periods are subject to the 
subsequent operation of, and to adjustment as provided in, this Condition 5(b )(iii)( C) (Benchmark 
Replacement)); 

(aa) if the Independent Adviser or the Issuer detennines a Successor Rate or, failing which, an Alternative 
Reference Rate (as applicable) in accordance with the above provisions, the Independent Adviser or the 
Issuer (as applicable), may also specifY changes to these Conditions, including but not limited to the Day 
Count Fraction, Relevant Screen Page, Business Day Convention, Business Days, Interest Determination 
Date, Reset Detennination Date, Reset Detennination Time and/or the definition of Reference Rate 
applicable to the Floating Rate Notes, and the method for detennining the fallback rate in relation to the 
Floating Rate Notes, in order to follow market practice in relation to the Successor Rate or the Alternative 
Reference Rate (as applicable). If the Independent Adviser (in consultation with the Issuer) or the Issuer 
(as applicable), detennines that an Adjustment Spread is required to be applied to the Successor Rate or 
the Alternative Reference Rate (as applicable) and detennines the quantum of, or a fonnula or 
methodology 
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for determining, such Adjustment Spread, then such Adjustment Spread shall be applied to the Successor 
Rate or the Alternative Reference Rate (as applicable). If the Independent Adviser or the Issuer (as 
applicable) is unable to determine the quantum of, or a formula or methodology for determining, such 
Adjustment Spread, then such Successor Rate or Alternative Reference Rate (as applicable) will apply 
without an Adjustment Spread. For the avoidance of doubt, the Note Trustee and the Issuing and Paying 
Agent shall, at the expense of the Issuer, concur with the Issuer in effecting such consequential 
amendments to the Trust Deed, the Agency Agreement and these Conditions as may be required in order 
to give effect to this Condition 5(b)(iii)(C) (Benchmark Replacement) (the Benchmark Amendments). 
Noteholder consent shall not be required in connection with effecting the Successor Rate or Alternative 
Reference Rate (as applicable) or the Benchmark Amendments, including for the execution of any 
documents or other steps by the Note Trustee or the Issuing and Paying Agent in connection therewith (if 
required) regardless of whether or not the effecting of the Successor Rate or Alternative Reference Rate 
(as applicable) or the Benchmark Amendments constitutes one or more of the items specified in 
Condition l3(a) (Meetings ofNoteholders). 

(bb) Notwithstanding any other provision of this Condition 5(b )(iii)( C) (Benchmark Replacement), neither the 
Note Trustee nor the Issuing and Payment Agent shall be obliged to agree to any amendments (including 
any Benchmark Amendments) pursuant to this Condition 5(b)(iii)(C) (Benchmark Replacement) which, 
in the sole opinion of the Note Trustee or the Issuing and Paying Agent (as applicable) would have the 
effect of (i) exposing the Note Trustee or the Issuing and Payment Agent (as applicable) to any liability 
against which it has not been indemnified and/or secured and/or prefunded to its satisfaction or (ii) 
increasing the obligations or duties, or decreasing the rights or protections, of the Note Trustee or the 
Issuing and Paying Agent (as applicable) in the Trust Deed, the Agency Agreement and/or these 
Conditions; and 

(cc) the Issuer shall promptly, following the determination of any Successor Rate or Alternative Reference 
Rate (as applicable), give notice thereof to the Note Trustee, the Issuing and Paying Agent and the 
Noteholders, which shall specify the effective date(s) for such Successor Rate or Alternative Reference 
Rate (as applicable) and any consequential changes made to these Conditions. 

(dd) No later than notifying the Note Trustee and the Issuing and Paying Agent of the same, the Issuer shall 
deliver to each of the Note Trustee and the Issuing and Paying Agent a certificate (on which each of the 
Note Trustee and the Issuing and Paying Agent shall be entitled to rely without further enquiry or 
liability) signed by two authorised signatories ofthe Issuer. 
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I. confirming (i) that a Benchmark Event has occurred, (ii) the Successor Rate or, as applicable, the 
Alternative Reference Rate and, (iii) where applicable, any Adjustment Spread and/or the specific 
terms of any Benchmark Amendments, in each case as determined in accordance with the 
provisions of this Condition S(b)(iii)(C) (Benchmark Replacement); and 

II. certifying that the Benchmark Amendments (i) are necessary to ensure that proper operation of 
such Successor Rate or Alternative Reference Rate and/or Adjustment Spread and (ii) in each case, 
have been drafted solely to such effect. 

For the purposes ofthis Condition S(b)(iii)(C) (Benchmark Replacement): 

Adjustment Spread means a spread (which may be positive or negative) or formula or methodology for 
calculating a spread, which the Independent Adviser (in consultation with the Issuer) or the Issuer acting 
reasonably (as applicable), determines is required to be applied to the Successor Rate or the Alternative 
Reference Rate (as applicable) in order to reduce or eliminate, to the extent reasonably practicable in the 
circumstances, any economic prejudice or benefit (as applicable) to holders of Floating Rate Notes as a 
result of the replacement of the Reference Rate with the Successor Rate or the Alternative Reference Rate 
(as applicable) and is the spread, formula or methodology which: 

(i) in the case of a Successor Rate, is formally recommended in relation to the replacement of the 
Reference Rate with the Successor Rate by any Relevant Nominating Body; or 

(ii) in the case of a Successor Rate for which no such recommendation has been made or in the case 
of an Alternative Reference Rate, the Independent Adviser (in consultation with the Issuer) or the 
Issuer (as applicable) determines is recognised or acknowledged as being in customary market 
usage in international debt capital markets transactions which reference the Reference Rate, where 
such rate has been replaced by the Successor Rate or the Alternative Reference Rate (as 
applicable); or 

(iii) if no such customary market usage is recognised or acknowledged, the Independent Adviser (in 
consultation with the Issuer) or the Issuer in its discretion (as applicable), determines (acting in 
good faith and in a commercially reasonable manner) to be appropriate. 

Alternative Reference Rate means the rate that the Independent Adviser or the Issuer (as applicable) 
determines has replaced the relevant Reference Rate in customary market usage in the international debt 
capital markets for the purposes of determining rates of interest in respect 
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of bonds denominated in the Specified Currency and of a comparable duration to the relevant Interest 
Accrual Period, or, if the Independent Adviser or the Issuer (as applicable) determines that there is no 
such rate, such other rate as the Independent Adviser or the Issuer (as applicable) determines in its 
discretion (acting in good faith and in a commercially reasonable manner) is most comparable to the 
relevant Reference Rate. 

Independent Adviser means an independent financial institution of international repute or other 
independent financial adviser experienced in the international debt capital markets, in each case 
appointed by the Issuer at its own expense and the identity of which is approved by the Note Trustee. 

Relevant Nominating Body means, in respect of a Reference Rate: 

(i) the central bank for the currency to which the Reference Rate relates, or any central bank or other 
supervisory authority which is responsible for supervising the administrator of the Reference Rate; 
or 

(ii) any working group or committee sponsored by, chaired or co-chaired by or constituted at the 
request of (A) the central bank for the currency to which the Reference Rate relates, (B) any 
central bank or other supervisory authority which is responsible for supervising the administrator 
of the Reference Rate, (C) a group of the aforementioned central banks or other supervisory 
authorities. 

Successor Rate means the rate that the Independent Adviser or the Issuer (as applicable), each acting in 
good faith and in a commercially reasonable manner, determines is a successor to or replacement of the 
Reference Rate which is formally recommended by any Relevant Nominating Body. 

(c) Zero Coupon Notes: Where a Note 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 of Interest for any overdue principal of such a Note shall be a rate per annum 
(expressed as a percentage) 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 oflnterest in the manner provided in this Condition 5 (Interest and other Calculations) to the Relevant Date (as defmed 
in Condition 10 (Taxation)). 
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(e) Margin, Maximum/Minimum Rates oflnterest, 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 of Interest, in the case of (x), or the Rates of Interest 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 (if a positive number) or subtracting the absolute value (if a negative number) of such Margin, 
subject always to the next paragraph. 

(ii) If any Maximum or Minimum Rate of Interest or Redemption Amount is specified in the Final Terms, then any Rate of 
Interest or Redemption Amount shall be subject to such maximum or minimum, 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 shall be rounded, if necessary, to the nearest one 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 and payable shall be rounded to the nearest unit of 
such currency (with halves being rounded up), save in the case of yen, 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 Accrual Period 
shall be equal to the product of the Rate of Interest, the Calculation Amount specified in the Final Terms, and the Day Count 
Fraction for such Interest Accrual Period, unless an 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 in respect of such Note for such 
Interest Accrual Period shall equal such Interest Amount (or be calculated in accordance with such formula). Where any Interest 
Period comprises two or more Interest Accrual Periods, the amount of interest payable per Calculation Amount in respect of 
such Interest Period shall be the sum of the 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 interest 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 of the 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 or calculation, as the case may be, and cause the Rate of Interest and the Interest Amounts for 
each Interest Accrual Period, Interest Period or Interest Payment Date and, if required, 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 
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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 of the 
relevant Interest Period, if determined prior to such time, in the case of notification to such exchange of a Rate of Interest 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 of Default), the accrued interest and the 
Rate oflnterest payable in respect of the Notes shall nevertheless continue to be calculated as previously in accordance with this 
Condition but no 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 of Interest 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 of which shall be determined as if the Designated Maturity were the period of time 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 that if there 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 it determines appropriate. 

(i) Determination or Calculation by Note Trustee: If the 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. 

G) Definitions: In these Conditions, unless the context otherwise requires, the following defined terms shall have the meanings set 
out below: 
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Business Day means: 

(i) in the case of a 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, a day on which the TARGET System is operating (a TARGET Business Day) and a day (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 of such period to but excluding the last) (whether or not constituting an Interest Period or an Interest 
Accrual Period, the Calculation Period): 

(i) if Actual/Actual or Actual/Actual (ISDA) is specified in the Final Terms, the actual number of days in the Calculation 
Period divided by 365 (or, if any portion of that 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 a leap year divided by 3 66 and (B) the actual number of days 
in that portion of the Calculation Period falling in a non-leap year divided by 365) 

(ii) if Actual/365 (Fixed) is specified in the Final Terms, the actual number of days in the Calculation Period divided by 365 

(iii) if Actual/365 (Sterling) is specified in the Final Terms, the actual number of days in the Calculation Period divided by 
365 or, in the case of an Interest Period Date falling in a leap year, 3 66 

(iv) if Actual/360 is specified in the Final Terms, the actual number of days in the Calcula~on Period divided by 360 

(v) if30/360, 360/360 or Bond 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 = 

where: 

[360x(Y2- Yt)] +[30x(M2- Mt + <D2- Dt)] 
360 

Y1 is the year, expressed as a number, in which the first day of the 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; 

M1 is the calendar month, expressed as a number, in which the first day of the Calculation Period falls; 
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M 2 is the calendar month, expressed as a number, in which the day immediately following the last day included in the 
Calculation Period falls; 

D1 is the frrst calendar day, expressed as a number, of the Calculation Period, unless such number would be 31, in which 
case Dl will be 30; and 

D2 is the calendar day, expressed as a number, immediately following the last day included in the Calculation Period, 
unless such number would be 31 and Dl is greater than 29, in which case 02 will be 30 

(vi) if 30E/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 = 

where: 

[360xCY2- Ytll +[30xCM2 - M1 + CD2 - Dt)l 
360 

Y 1 is the year, expressed as a number, in which the first day of the 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 1 is the calendar month, expressed as a number, in which the first day of the Calculation Period falls; 

M 2 is the calendar month, expressed as a number, in which the day immediately following the last day included in the 
Calculation Period falls; 

D1 is the frrst calendar day, expressed as a number, of the Calculation Period, unless such number would be 31, in which 
case Dl will be 30; and 

D2 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 v.vhich case 02 will be 30 

(vii) if 30E/360 (lSD A) 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 = 

where: 

[360x(Y2 - Y1)] +f30x(M2 - Mt + (D2- Dt)] 
360 

Y 1 is the year, expressed as a number, in which the first day of the Calculation Period falls; 
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Y2 is the year, expressed as a number, in which the day immediately following the last day included in the Calculation 
Period falls; 

M 1 is the calendar month, expressed as a number, in which the first day of the Calculation Period falls; 

M 2 is the calendar month, expressed as a number, in which the day immediately following the last day included in the 
Calculation Period falls; 

D 1 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, in which case D2 will be 30; and 

D2 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 of February but not the Maturity Date or (ii) such number would be 31, in which case 
D2 will be 30 

(viii) if Actual/Actual-ICMA is specified in the Final Terms, 

(a) if the 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 of days in such Determination Period 
and (y) the number of Determination Periods normally ending in any year; and 

(b) if the Calculation Period is longer than one Determination Period, the sum of: 

(x) the number of days in such Calculation Period falling in the Determination Period in which it begins 
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; and 

(y) the number of days 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 

where: 

Determination Period means the period from and including a Determination 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 of time 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. 
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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 (but excluding) the next succeeding Interest Period Date. 

Interest Amount means: 

(i) in respect of an Interest Accrual Period, the amount of interest payable per Calculation Amount for that Interest Accrual 
Period and which, in the case of Fixed 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 of which such Interest Accrual Period forms part; and 

(ii) in respect of any other period, the amount of interest 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 a Rate of Interest and Interest Accrual Period, the date specified as such in 
the Final Terms or, if none is so specified, (i) the first day of such Interest Accrual Period ifthe Specified Currency is Sterling or 
(ii) the day falling two Business Days in London for the Specified Currency prior to the first day of such Interest Accrual 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 
such Interest Accrual 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 Defmitions, as published by the International Swaps and Derivatives Association, Inc .. 

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 accordance with the provisions in the Final Terms. 

Reference Banks means, in the case of a determination of LIBOR, the principal London office of four major banks in the 
London inter-bank market and, in the case of a determination of EURIBOR, 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 or such Alternative 
Reference Rate or Successor Rate that is applicable in accordance with Condition S(b)(iii)(C) (Benchmark Replacement)). 
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Relevant Screen Page means such page, section, caption, column or other part of a particular information service as may be 
specified in the Final Terms. 

Specified Currency means the currency specified as such in the Final Terms or, if none 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 any successor thereto. 

(k) Calculation Agent: The Relevant Issuer shall procure that there shall at all times ·be one or more Calculation Agents if provision 
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 of the 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 or to 
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 of the 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. 

(I) Adjustment to Rate of Interest: If, in respect of a Tranche of Notes, Ratings Downgrade Rate Adjustment is specified in the 
relevant Final Terms as being applicable, the Rate of Interest 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 of a Rating Change or Rating Changes, within 
the period from and including the Issue Date of such Tranche of Notes to and including the date falling 18 months from such 
Issue Date (the Rating Change Period, with the final date of such 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 first Interest Payment Date following the Rating Change, the 
rate of interest payable on the Notes shall be the Initial Rate of Interest; 

(ii) the lowest Rating then assigned to the Notes is BBB+ or Baal, 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 oflnterest 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 
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first Interest Payment Date following the Rating Change, the rate of interest payable on the Notes shall be the Initial Rate 
oflnterest plus 0.50 per cent. per annum; or 

(iv) the lowest Rating then assigned to the Notes is BBB- or Baa3 or lower, or if such 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 oflnterest. 

Following each Rating Change the Relevant Issuer will notify the Noteholders of the Revised Rate of Interest following such 
Rating Change in accordance with the provisions of Condition I 8 (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 resulting from the last Rating Change in the Relevant Interest Period. 

There shall be no limit to the number of times 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 at no time during the term of the 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 to maturity of the Notes shall be determined in accordance 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 of its subsidiaries and their successors or any rating agency substituted for any of 
them (or any permitted substitute of them) by the Relevant Issuer from time to time with the prior written approval of the Note 
Trustee; and 

Rating Change means the public announcement by any Rating Agency assigning a credit rating to the Notes of a change in, or 
confirmation of, the rating of the Notes or, as the case may be, of a credit rating being appli.ed. 

6. Redemption, Purchase and Options 

(a) Final Redemption: 

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). 
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(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) 
(Redemption for 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 of sub-paragraph (C) below, the Amortised Face Amount of any such Note shall be 
the scheduled Final Redemption Amount of such Note on the Maturity Date discounted at a rate per annum 
(expressed as a percentage) equal to the Amortisation Yield (which, if none 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) If the Early Redemption Amount payable in respect of any 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 of Default) is not paid when due, the Early Redemption Amount due and payable in respect of such Note 
shall be the Amortised Face Amount of such 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 of the 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 a period of less than one year, it shall be made on the basis of the Day 
Count Fraction shown in the Final Terms. 

(ii) Other Notes: The Early Redemption Amount payable in respect of any Note (other than Notes described in (i) above), 
upon redemption of such Note pursuant to Condition 6(c) (Redemption for Taxation Reasons) or upon it becoming due 
and payable as provided in Condition 12 (Events of Default), 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 (if this Note is either a Floating Rate Note or an Indexed Note) or at any time (if this Note is 
neither a Floating Rate Note nor an Indexed Note), on giving not less than 30 nor more than 60 days' notice to the Note Trustee 
and the Noteholders in accordance with Condition 18 (Notices) (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 
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Rel~~ant Issuer satisfies the ~ote Trustee imm~?iately before the giving of such notice that it has or will become obliged to pay 
additional amounts as descnbed under Condition I 0 (Taxation) as a result of any change in, or amendment to, the laws or 
regulations of the 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 of the Notes, and (ii) such obligation cannot be 
avoided by the Relevant Issuer taking reasonable measures available to it, provided that no such notice of redemption shall be 
given earlier than 90 days prior to the earliest date on which the Relevant Issuer would be obliged to pay such additional 
amounts were a payment in respect of the Notes then due. Prior to the publication of any notice of redemption 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 of which any such notice is given shall be redeemed on the date specified in such notice in accordance with 
this Condition. 

(d) Redemption for Indexation Reasons: Upon the occurrence of any Index Event (as defmed 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 of all Tranches on any Interest 
Payment Date at the Principal Amount Outstanding (adjusted in accordance with Condition 7(a) (Application of the Index 
Ratio)) plus accrued but unpaid interest. No single Tranche oflndexed 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 a certificate signed by two directors of the 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 of the Relevant Issuer so to redeem have occurred and (b) confmning 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 of which any such notice is given shall be redeemed on the date specified in such notice in accordance with 
this Condition. 

Index Event means (i) if the Index Figure for three consecutive months falls to be determined on the basis of an Index Figure 
previously published as provided in Condition 7(b)(ii) (Delay in publication of Index) 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, or on its behalf, following a change in relation to the Index, offering a right of redemption to the holders of 
the Reference Gilt, and (in either case) no amendment or substitution of the Index has been advised by the Indexation Adviser 
to the Relevant Issuer and such circumstances are continuing. 

Principal Amount Outstanding means, in respect of a Note on any date: 
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(a) the principal amount of that Note upon issue, minus; 

(b) the aggregate amount of principal repayments or prepayments made in respect of that Note since the Issue Date. 

(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, if so 
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 a nominal 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 of which any such notice is given shall be redeemed on the date specified in such notice in accordance with 
this Condition. 

In the case of a partial 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 a pool factor or a reduction in nominal amount, at their discretion), not more than 30 days prior to the 
date fixed for redemption. 

(f) Pre-Maturity Call Option by the Issuer: If Pre-Maturity Call Option is specified as being applicable in the Final Terms, the 
Relevant Issuer may, on giving not Jess than 15 nor more than 30 days' irrevocable notice to the Note Trustee and the 
Noteholders redeem all (but not some only) of the outstanding Notes of the relevant Series on the Pre-Maturity Call Option 
Date. Any such redemption of Notes shall be at par together with unpaid interest accrued up to (and including) the Pre-Maturity 
Call Option Date. 

Pre-Maturity Call Option Date means the date that is 3 calendar months prior to the Maturity Date specified in the Final Terms 
for the relevant Series of Notes. 

All Notes in respect of which any such notice is given shall be redeemed on the date specified in such notice in accordance with 
this Condition. 

(g) Clean-up Call Option by the Issuer: If Clean-up Call Option is specified as being applicable 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 (but not some only) of the outstanding Notes of the relevant Series, provided that at least 80 per cent. of the initial 
aggregate principal amount of the Notes of such Series has been purchased or redeemed by the Relevant Issuer (except where 
such redemption was pursuant to Condition 6(e) (Redemption at 
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the Option of the Relevant Issuer)). Any such redemption of Notes shall be at par together with unpaid interest accrued up to 
(and including) the date fixed for redemption. 

All Notes in respect of which any such notice is given shall be redeemed on the date specified in such notice in accordance with 
this Condition. 

Redemption at the Option ofNoteholders: Iflnvestor 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 of Bearer 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 a duly 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. 

(i) Redemption at the Option of the Noteholders on a Restructuring Event 

(i) If Restructuring Put Option is specified in the Final Terms, and: 

(a) if, at any time while any of the Notes remains outstanding, a Restructuring Event (as defined below) occurs and 
prior to the commencement of or during the Restructuring Period (as defined below): 

(A) an independent financial adviser (as described below) shall have certified in writing to the Note Trustee 
that such Restructuring Event will not be or is not, in its opinion, materially prejudicial to the interests of 
the Noteholders; or 

(B) if there are Rated Securities (as defined below), each Rating Agency (as defmed 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 it shall make as set out below) that it will not be withdrawing or reducing the then current 
rating assigned to the Rated Securities by it from an investment grade rating (BBB-/Baa3, or their 
respective equivalents for the time being, or better) to a non-investment grade rating (BB+/Bal, or their 
respective equivalents for the time being, or worse) or, if the 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 in or arising as a result of the applicable Restructuring Event, 
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the following provisions of this Condition 6(i) (Redemption at the Option of the Noteholders on a Restructuring 
Event) shall cease to have any further effect in relation to such Restructuring Event. 

(b) if, at any time while any of the Notes remains outstanding, a Restructuring Event occurs and (subject to 
Condition 6(i)(i)(a) (Redemption at the Option of the Noteho/ders on a Restructuring Event): 

(A) within the Restructuring Period, either: 

(i) if at the time such Restructuring Event occurs there are Rated Securities, a Rating Downgrade (as 
defmed below) in respect of such Restructuring Event also occurs; or 

(ii) if at such time there are no Rated Securities, a Negative Rating Event (as defined 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 Conditions 6(e) (Redemption at the Option oj 
the Relevant Issuer), (f) (Pre-Maturity Call Option by the Issuer) or (g) (Clean-up Call Option by the Issuer) or the 
holder shall have given notice under Condition 6(h) (Redemption at the Option of Noteholders) (if applicable), the 
holder of each Note will, upon the giving of a Put Event Notice (as defmed below), have the option (the Restructuring 
Put Option) to require the Relevant Issuer to redeem or, at the option of the Relevant Issuer, purchase (or procure the 
purchase of) that Note on the Put Date (as defined 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) accrued to (but excluding) 
the Put Date. 

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 defmed 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) or better 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 
financial adviser for the purposes of this Condition 6(i) (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 a Restructuring Event, the Relevant Issuer shall not have appointed an independent 
financial adviser for the 
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purposes of Condition 6(i)(i)(b)(B) and (if so required by the Note Trustee) the Note Trustee is indemnified and/or 
prefunded and/or secured to its satisfaction against the costs of such 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 a Put Event (as defined below) has occurred, and in any event 
not later than 14 days after the occurrence of a Put Event, the Relevant Issuer shall, and at any time upon the Note 
Trustee if so 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 of the 
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(h) 
(Redemption at the Option ofNoteho/ders). The applicable notice period for the purposes of Condition 6(h) (Redemption 
at the Option of Noteholders), as applied to a Restructuring Put Option, shall be the period (the Put Period) of 45 days 
after that on which a Put Event Notice is given. Subject to the relevant Noteholder having complied with Condition 6(h) 
(Redemption at the Option of Noteholders), the Relevant Issuer shall redeem or, at the option of that Relevant Issuer, 
purchase (or procure the purchase of) the relevant Note on the fifteenth day after the date of expiry of the Put Period (the 
Put Date) unless previously redeemed or purchased. 

(iv) For the purposes of these Conditions: 

(a) Distribution Services Area means, in respect of a Relevant Issuer, the area specified as such in the distribution 
licence granted to it on I October 200 I under section 6(1)( c) of the Electricity Act I989 (as amended by section 
30 ofthe Utilities Act 2000), as of the date of such distribution licence. 

(b) A Negative Rating Event shall be deemed to have occurred if (I) a Relevant Issuer does not, either prior to or 
not later than I4 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 other unsecured and unsubordinated debt of that Relevant 
Issuer having an initial maturity of five years or more from a Rating Agency or (2) if it does so seek and use 
such endeavours, it is unable, as a result of such Restructuring Event, to obtain such a rating of at least 
investment grade (BBB-/Baa3, or their respective equivalents for the time being). 

(c) A Put Event occurs on the date of the last to occur of (I) a Restructuring Event, (2) either a Rating Downgrade 
or, as the case may be, a Negative Rating Event and (3) the relevant Negative Certification. 

(d) Rating Agency means Standard & Poor's Credit Market Services Europe Limited or any of its subsidiaries and 
their successors (Standard & Poor's) or Moody's Investors Service Limited or any of its subsidiaries and their 
successors (Moody's) or any rating agency substituted for any of them (or any permitted substitute of them) by 
the Relevant Issuer from time to time with the prior written approval of the Note Trustee. 
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(e) A Rating Downgrade shall be deemed to have occurred in respect of a Restructuring Event if the then current 
mting assigned to the Rated Securities by any Rating Agency (whether provided by a Rating Agency at the 
invitation of the Relevant Issuer or by its own volition) is withdrawn or reduced from an investment grade rating 
(BBB-/Baa3), or their respective equivalents for the time being, or better) to. a non-investment grade mting 
(BB+/Bal), or their respective equivalents for the time being, or worse) or, if the Rating Agency shall then have 
already rated the Rated Securities below investment gmde (as described above), the rating is lowered one full 
rating category or more. 

(f) Rated Securities means the Notes, if at any time and for so long as they have a rating from a Rating Agency, 
and otherwise any other unsecured and unsubordinated debt of a Relevant Issuer having an initial maturity of 
five years or more which is rated by a Rating Agency. 

(g) Restructuring Event means the occurrence of any one or more of the following events: 

(A) 

(i) the Secretary of State for Business, Innovation and Skills (or any successor) giving the Relevant 
Issuer written notice of any revocation of its Distribution Licence; or 

(ii) the Relevant Issuer agreeing in writing with the Secretary of State for Business, Innovation and 
Skills (or any successor) to any revocation or surrender of its Distribution Licence; or 

(iii) any legislation (whether primary or subordinate) being enacted which terminates or revokes the 
Distribution Licence of the Relevant Issuer; 

except, in each such case, in circumstances where a licence or licences on substantially no less 
favoumble terms is or are granted to the Relevant Issuer or a wholly-owned subsidiary of the Relevant 
Issuer where such subsidiary at the time of such grant either executes in favour of the Note Trustee an 
unconditional and irrevocable guarantee in respect of all Notes issued by the 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 a modification which is of a formal, minor or technical nature) being made 
to the 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 the business of that Relevant Issuer; 
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(C) any legislation (whether primary or subordinate) is enacted which removes, qualifies or amends (other 
than an amendment which is of a formal, minor or technical nature) the duties of the Secretary of State 
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 I 989 (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 a materially 
adverse effect on the financial condition of that Relevant Issuer. 

(h) Restructuring Period means: 

(A) if at the time a Restructuring Event occurs there are Rated Securities, the period of 90 days starting from 
and including the day on which that Restructuring 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 definition ofNegative Rating Event; (bb) the expiry ofthe 14 days referred to in the defmition of 
Negative Rating Event and (cc) the date on which a Negative Certification shall have been given to the 
Note Trustee in respect of that Restructuring Event. 

(i) A Rating Downgrade or a Negative Rating Event or a non-investment grade rating shall be deemed not to have 
occurred as a result or in respect of a 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 as provided in this Condition 
6(i) (Redemption at the Option of the Noteholders on a Restructuring Event), does not announce or publicly 
confirm 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 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 undertakes to contact the relevant Rating Agency immediately following 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 a rating 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. 

G) Purchases: The Relevant Issuer may at any time purchase Notes (provided that all unmatured Coupons and unexchanged 
Talons relating thereto are attached thereto or surrendered therewith) in the open market or otherwise at any price. 
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(k) Cancellation: All Notes purchased by or on behalf of the Relevant Issuer or its Subsidiaries may be surrendered for 
cancellation, in the 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 in respect of any such Notes shall be discharged. 

7. Indexation 

This Condition 7 (Indexation) is applicable only if the relevant Final Terms specifies that the Notes are Index Linked Interest 
Notes and/or Index Linked Redemption Notes. 

(a) Application ofthe 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 of Interest, Redemption Amounts and Rounding). 

Each payment of principal in respect of the 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 of Interest, Redemption Amounts and Rounding). 

(b) Changes in Circumstances Affecting the Index 

(i) Change in base: If at any time and from time to time the Index is changed by the substitution of a new base therefore, 
then with effect from the calendar month from and including that in which such substitution takes effect (1) the 
defmition of"Index" and "Index Figure" in Condition 8 (Definitions) shall be deemed to refer to the new date or month 
in substitution for January I 987 (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 be the product of the existing Base Index Figure and the Index 
Figure immediately following such substitution, divided by the Index Figure immediately prior to such substitution. 

(ii) Delay in publication 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 
Kingdom Debt 
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Management Office (or such other designated debt manager of Her Majesty's Treasury, from time to time) for the 
purposes of indexation of payments on the Reference Gilt or, failing such publication, on any one or more issues of 
index-linked Treasury Stock selected by the Indexation Adviser (and approved by the Note Trustee); or (2) if no such 
determination is made by such Indexation Adviser within 7 days, the Index Figure last published (or, if later, the 
substitute index figure last determined pursuant to Condition 7(b)(i) (Change in base)) before the date for payment. 

(c) Application of Changes 

Where the provisions of Condition 7(b)(ii) (Delay in publication of Index) apply, the determination of the 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) in relation to a payment 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 (resp~ctively) the shortfall or excess of the amount of the 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 if the Index Figure subsequently published had been published on or before 
the fourteenth Business Day before the date for payment; and 

(ii) in relation to a payment of principal or interest upon final redemption, no subsequent adjustment to amounts paid will be 
made. 

(d) Cessation of or Fundamental Changes to the Index 

(i) If (1) the Note Trustee has been notified by the Agent Bank (or the Calculation Agent, if applicable) 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 of such 
occurrence to the Relevant Issuer, and the Relevant Issuer and the Note Trustee together shall seek to agree 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. 

(ii) If the Relevant Issuer and the Note Trustee fail to reach agreement as mentioned above within 20 Business Days 
following the giving of notice as mentioned in paragraph (i), a bank or other person in London shall be appointed by the 
Relevant Issuer and the Note Trustee or, failing agreement on and the making of such appointment within 20 Business 
Days following the expiry of the 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 
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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. 

(iii) The Index shall be adjusted or replaced by a substitute index as agreed by the Relevant Issuer and the Note Trustee or as 
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 or replacement. Such amendments shall be effective from 
the date of such 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 as promptly as practicable following such notification. 

8. Defmitions 

In these Conditions: 

Affifiate 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 of interest or, as the case may be, principal falls due; 

Capital and Reserves means the aggregate of: 

(i} the amount paid up or credited as paid up on the share capital of the Relevant Issuer; and 

(ii) the total of the capital, revaluation and revenue reserves of the Group (as defmed 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 outside shareholders in Subsidiary Undertakings (as defined below) and deducting 
any debit balance on the profit and loss account, 

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 purposes 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 since the date of that balance sheet in the Subsidiary Undertakings 
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comprising the Group and/or as the Auditors (as defined in the Trust Deed) may consider appropriate. 

consolidated means in relation 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 if such 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(l)(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 = 1 00) (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"3 months lag" is specified in the relevant Final Terms, be calculated in accordance with the following formula: 

!FA= RPI m-3 + (Dav of Calculation Date -1 
(Days in month of Calculation Date 

and rounded to five decimal places (0.000005 being rounded upwards) and where: 

IFA means the Index Figure applicable; 

X (RPJ m-2 -RPJ m-3) 

RPim-3 means the Index Figure for the first day of the 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 of the month that is two months prior to the month in which the payment falls 
due; 

Any reference to the Index Figure applicable to a particular Calculation Date shall, subject as provided in Condition 7(b) 
(Changes in Circumstances Ajfocting the Index) and Condition 7(d) (Cessation of or Fundamental Changes to the Index) below, 
and if "8 months lag" is specified in the relevant Final Terms, be construed as a reference to the Index Figure published in the 
seventh month prior to that particular month and relating to the month before that of publication; 

Index Linked Interest Notes means Notes with an Interest Basis specified as being Index Linked Interest in the relevant Final 
Terms. 
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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 of any 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) if such 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) if such ratio is Jess than the Minimum Indexation Factor specified in the relevant Final Terms, it shall 
be deemed to be equal to 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 a Maximum Indexation Factor and/or a Minimum Indexation Factor (as 
specified in the relevant Final Terms) applies; 

Maximum Indexation Factor means the indexation factor specified as such in the relevant Final Terms; 

Minimum Indexation Factor means the indexation factor specified as such in the 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 of index-linked Treasury Stock determined to be appropriate by a gilt-edged market maker or other adviser 
selected by the Relevant Issuer and approved by the Note Trustee (an Indexation Adviser). 

Subsidiary means a subsidiary within the meaning of section 1159 ofthe Companies Act 2006. 

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 first become a subsidiary undertaking of a member of the Group since the date as at which any such audited accounts 
were prepared) would not have been so included or consolidated if it had become so on or before that date). 
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9. Payments and Talons 

(a) Bearer Notes: Payments of principal 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 case of interest, as 
specified in Condition 9(t)(v) (Unmatured Coupons and unexchanged Talons)) or Coupons (in the case of interest, save as 
specified in Condition 9(t)(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 financial 
centre for such currency or, in the case of euro, in a city in which banks have access to the TARGET System. 

(b) Registered Notes: 

(i) Payments of principal in respect of Registered 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 of business 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 currency by cheque drawn on a Bank and mailed to the holder (or to the first named of joint holders) of such 
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 
relevant currency maintained by the payee with a Bank. 

(c) Payments in the United States: Notwithstanding the foregoing, if any Bearer Notes are denominated in U.S. dollars, payments 
in respect thereof may be made at the specified office of any 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 of such amounts at all such offices is iiiegal 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 of the 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 applicable fiscal or other laws, regulations and 
directives in the place of payment, but without prejudice to the provisions of Condition I 0 (Taxation) and (ii) any withholding 
or deduction required pursuant to an agreement described in Section 1471(b) of the U.S. Internal Revenue Code of 1986 (the 
Code) or otherwise imposed pursuant to Sections 1471 through 1474 of the Code, any regulations or agreements thereunder, 
any official interpretations thereof, or (without prejudice to Condition 10 (Taxation)) any law implementing an 
intergovernmental approach thereto. No commission or expenses shall be charged to the Noteholders or Couponholders in 
respect of such payments. 

(e) Appointment of Agents: The Issuing and Paying Agent, the Paying Agents, the Registrar, the Transfer Agents and the 
Calculation Agent initially appointed by the Issuers are listed in the 
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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 of agency 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 vary 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) a Registrar in relation to Registered Notes, (iii) a Transfer 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 of any such change or any change of any 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 of each missing unmatured Coupon (or, in the case of payment not being made in full, 
that proportion of the amount of such missing unmatured Coupon that the sum of principal 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 of such missing Coupon within a period of 10 years from the Relevant Date for the 
payment of such principal (whether or not such Coupon has become void pursuant to Condition 11 (Prescription)). 

(ii) Upon the due date for redemption of any Bearer Note comprising a Floating Rate Note or Indexed Notes, unmatured 
Coupons relating to such Note (whether or not attached) shall become void and no payment shall be made in respect of 
them. 

(iii) Upon the due date for redemption of any Bearer Note, any unexchanged Talon relating to such Note (whether or not 
attached) shall become void and no Coupon shall be delivered in respect 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 of those 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 the Relevant Issuer may require. 

(v) If the due date for redemption of any Note is not a due date for payment of interest, interest accrued 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 if appropriate) of the relevant Bearer Note or Certificate representing it, as the case may be. 
Interest accrued on a Note that only bears interest after its Maturity 
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Date shall be payable on redemption of such Note against presentation of the relevant Note or Certificate representing it, 
as the case may be. 

(g) Talons: On or after the Interest Payment Date for the fmal Coupon forming part of a Coupon 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 a further Coupon sheet (and if necessary another Talon for a further Coupon sheet) (but excluding any 
Coupons that may have become void pursuant to Condition II (Prescription)). 

(h) 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 of presentation in such jurisdiction as shall be specified as "Additional Financial Centre(s)" in the relevant Final 
Terms and (in the case of a payment in a currency other than euro), where payment is to be made by transfer to an account 
maintained with a bank in the relevant currency, on which dealings may be carried on in the relevant currency in the principal 
financial 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 of principal and interest by or on behalf of the Relevant Issuer in respect of the 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 of such amounts as would have been received by them had no such withholding or deduction been required, 
except that no such additional amounts shall be payable with respect to any Note or Coupon: 

(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 the mere holding of the Note or Coupon; or 

(b) Lawful avoidance of withholding: to, or to 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 party makes a declaration of non-residence or other similar claim 
for exemption to any tax authority in the place where the relevant Note (or the Certificate representing it) or Coupon is 
presented for payment; or 

(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. 
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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 of the Notes and Coupons (which, for this purpose, shall not include 
Talons) shall be prescribed and become void unless made within I 0 years (in the case of principal) or five years (in the case of 
interest) from the appropriate Relevant Date in respect ofthem. 

12. Events of Default 

If any of the following events (Events of Default) occurs and· is continuing, the Note Trustee at its discretion may, and if so 
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 at their Early Redemption Amount together (if applicable) with accrued interest: 

(i) Non-Payment: if default 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 of principal and 21 days in the case of interest 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 a period of 14 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 of remedy in which case 
no such notice or continuation as is hereinafter mentioned will be required) the failure continues for the period of 30 
days (or such longer period 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 
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Issuer or any Principal Subsidiary becomes due and repayable prior to its stated maturity by reason of a default 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 of any 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 or indemnity of indebtedness for borrowed money of any person becomes enforceable by reason of default in 
relation thereto and steps are taken to enforce such security save in any such case where there is a bona fule 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 respect of which 
any one or more ofthe events mentioned above in this paragraph (iii) has or have occurred 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) and 
two per cent. of the Capital and Reserves; or 

(iv) Enforcement Proceedings: a distress, attachment, execution or other legal process is levied, enforced or sued out on or 
against any substantial part of the property, assets or revenues of the 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 a court 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 or makes a general assignment or an arrangement or composition with or for the 
benefit of the relevant creditors in respect of any of such debts or a moratorium is agreed or declared or comes into 
effect in respect of or affecting its debts generally or any part of a particular type of the debts of the 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 or dissolution 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 or operations, in each case ((A) to (D) inclusive) except for the purpose of and followed 
by a reconstruction, amalgamation, reorganisation, merger or consolidation on terms approved by the Note Trustee or 
by an Extraordinary Resolution (as defined in the Trust Deed) of the Noteholders; or 

(vii) Nationalisation: any step is taken by any person with a view to the seizure, compulsory acquisition, expropriation or 
nationalisation of all or a material part of the assets of the Relevant Issuer; or 

(viii) Illegality: 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, 
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provided that in the case of paragraph (ii) 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 oj 
Dividends)) of the Relevant Issuer: 

(A) which is a single purpose company whose principal assets and business are constituted by the ownership, acquisition, 
development and/or operation of an asset; 

(B) none of whose indebtedness for borrowed money in respect of the financing of such ownership, acqulSltton, 
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 the defmition 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 it shall cease to be an Excluded Subsidiary. 

Non-recourse Indebtedness means any indebtedness for borrowed money: 

(A) which is incurred by an Excluded Subsidiary; or 

(B) 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 of the Group) has or have no recourse whatsoever to any member of 
the Group (other than an Excluded Subsidiary) for the repayment thereof other than: 

I. recourse to such borrower for amounts limited to the cash flow or net cash flow (other than historic cash flow or 
historic net cash flow) from any specific asset or assets over or in respect of which security has been granted in 
respect of such indebtedness for borrowed money; 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 or the income, cash flow or other 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 borrowed money, provided that (aa) the extent of such recourse to such borrower is limited solely to the 
amount of any recoveries made on any such enforcement, and (bb) such person or persons is/are not entitled, by 
virtue of any right or claim arising out of or in connection with such indebtedness for borrowed money, to 
commence proceedings for the winding up or dissolution of the borrower or to appoint or procure the 
appointment of any receiver, trustee or similar person or officer in respect of 

Source: PPL CORP. 10-Q, November 01. 2018 Powered by Morningstar® Document Research"" 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate,. complete or timely. The user assumes all risks for any damages or losses arising from any use of this information, 
except to the extent such damages or losses cannot be limited or exduded by applicable law. Past financial performance is no guarantee of future results. 



the borrower or any of its assets (save for the assets the subject of such 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 financial 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-recourse Indebtedness): 

(A) whose (a) profits on ordinary activities before tax or (b) gross assets, in each case attributable to the Relevant Issuer 
represent 20 per cent. or more of the consolidated profits on ordinary activities before tax of the Group or, as the case 
may be, consolidated gross assets of the Group, in each case as calculated by reference to the then latest audited 
financial statements of such Subsidiary (consolidated in the case of a company which itself has Subsidiaries) and the 
then latest audited consolidated financial statements of the Group provided that in the case of a Subsidiary acquired after 
the end of the financial period to which the then latest audited consolidated financial statements of the Group relate, the 
reference to the then latest audited consolidated financial statements of the Group for the purposes of the 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 financial 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 of the business, undertaking and assets of a Subsidiary of the Relevant 
Issuer which immediately prior to such transfer is a Principal Subsidiary, whereupon the transferor Subsidiary shall cease 
to be a Principal Subsidiary and the transferee Subsidiary shall cease to be a Principal Subsidiary under the provisions of 
this sub-paragraph (B), upon publication of its 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 on which such audited fmancial statements have been 
published by virtue of the provisions of sub-paragraph (A) above or before, on or at any time after such date by virtue 
of the provisions ofthis sub-paragraph (B). 

A certificate by two directors of the Relevant Issuer that, in their opinion, a Subsidiary 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 a certificate and, if relied upon by the Note Trustee, shall be conclusive and binding on all parties, whether or not 
addressed to each such party. 
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13. Meetings of Noteholders, Modification, Waiver and Substitution 

(a) Meetings of Noteholders: The Trust Deed contains provisions for convening meetings ofNoteholders of one or more Series of 
Notes to consider any matter affecting their interests, including the sanctioning by Extraordinary Resolution (as defmed in the 
Trust Deed) of a modification of any of these Conditions or any provisions of the Trust Deed. Such a meeting 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 representing 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: 

(i) to amend the dates of maturity or redemption of the Notes or any date for payment of interest or Interest 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 of interest in respect of the Notes or to vary the method or basis of calculating the rate or rates 
or amount of interest or the basis for calculating any Interest Amount in respect of the Notes; 

(iv) if a 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; 

(v) 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 of calculating the Amortised Face Amount; 

(vi) to vary the currency or currencies of payment or denomination of the Notes; 

(vii) to sanction the exchange or substitution for the Notes of, or the conversion of the Notes into, shares, bonds or other 
obligations or securities of the Relevant Issuer, whether or not those rights arise under the Trust Deed; or 

(viii) to modify the provisions concerning the quorum required at any meeting ofNoteholders 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 
adjourned meeting not less than 25 per cent., in nominal amount of the affected Series of Notes for the time being outstanding. 
Any Extraordinary Resolution duly passed shall be binding on all Noteholders (whether or not they were present at the meeting 
at which such resolution was passed) and on all Couponholders. 

The Trust 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 a meeting of affected Series ofNoteholders duly convened and held. Such a resolution in writing may be contained in one 
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document or several documents in the same form, each signed by or on behalf of one or more Noteholders. 

(b) 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 a formal, 
minor or technical nature or is made to correct a manifest error, and (ii) if in the opinion of the Note Trustee the interests of the 
Noteholders will not be materially prejudiced thereby, to any other modification (except as mentioned in the Trust Deed), and 
any waiver or authorisation 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 such. Any such modification, 
authorisation or waiver shall be binding on the Noteholders and the Couponholders and, if the Note Trustee so requires, such 
modification shall be notified to the Noteholders as soon as practicable. 

(c) Substitution: The Note Trustee may agree, subject to the execution of a deed or undertaking supplemental to the Trust Deed in 
form and manner satisfactory to the Note Trustee and such other conditions as the Note Trustee 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 of any previous substituted company, as principal debtor under the Trust Deed and the Notes. In the case 
of such a substitution the Note Trustee may agree, without the consent of the Noteholders or the Couponholders, to a change of 
the law governing the Notes, the Coupons, the Talons and/or the Trust Deed provided that such change would not in the 
opinion ofthe Note Trustee be materially prejudicial to the interests of the Noteholders. 

(d) Entitlement of the Note Trustee: In connection with the exercise of its functions (including but not limited to those referred to 
in this Condition) the Note Trustee shall have regard to the interests of the Noteholders as a class and shall not have regard to 
the consequences of such exercise for individual Noteholders or Couponholders and the Note Trustee 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 of any tax consequence of any such exercise upon individual Noteholders or Couponholders. 

(e) Modifications 

These Conditions may be amended, modified or varied in relation to any Series of Notes by the terms of the relevant Final 
Terms in relation to such Series. 

14. Enforcement 

At any time after the occurrence of an Event of Default which is continuing, and, in the case of paragraph (ii) of Condition 12 
(Events of Default) where the Note Trustee has certified (without liability on its part) that in its opinion such event is materially 
prejudicial to the interests of the Noteholders, the Note Trustee may, at its discretion and without further notice, institute such 
proceedings against the Relevant 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 of the Notes outstanding, and (b) it shall 
have been indemnified and/or secured and/or prefunded to its satisfaction. No Noteholder or 
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Couponholder may proceed directly against the Relevant Issuer unless the Note Trustee, having become bound so to proceed, 
fails to do so within a reasonable 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 of any accountants, financial 
advisers, financial 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 a monetary cap, methodology or otherwise. The Note Trustee may accept and shall be entitled to rely on any such 
report, confirmation 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 

If a Note, 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 of Bearer Notes, Coupons or Talons) and of the Registrar (in the case of Certificates) 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, in each case on payment by the claimant of the 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 further Coupons, there shall be paid to the Relevant Issuer on demand the amount payable by the 
Relevant Issuer in respect of such 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 shaH be consolidated and form a single series with 
the outstanding securities of any series (including the Notes) or upon such different terms as the Relevant Issuer may determine 
at the time of their 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 it. The Trust Deed contains provisions for convening a single meeting of the 
Noteholders and the holders of securities of other series where the Note Trustee so decides. 
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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 a day other than a Saturday or a Sunday) after the date of mailing. Notices to the 
holders of Bearer Notes shall be valid if published in a daily newspaper of general circulation in London (which is expected to 
be the 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, if published more than once or on different dates, on the 
first date on which publication is made, as provided above. 

Couponholders shall be deemed for all purposes to have notice of the contents of any 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 of the Notes under the Contracts (Rights of Third Parties) Act 
1999. 

20. Governing Law and Jurisdiction 

(a} 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 governed by, and shall be construed in accordance with, English law. 

(b) Jurisdiction: The Courts of England are to have jurisdiction to settle any disputes that may arise out of or in connection with 
any Notes, Coupons or Talons and accordingly any legal action or proceedings arising out of or 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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On the front: 

[ISSUER] 

EURO MEDIUM TERM NOTE PROGRAMME 

Series No. [•] 

[fitle of issue] 

SCHEDULE 5 
FORM OF COUPON 

Coupon for [[set out amount due, ifknown]/the amount] due on [the Interest Payment Date falling in]*[ • ],[ • ]. 

[Coupon relating to Note in the nominal amount of [ • ]]* * 

This Coupon is payable to bearer (subject to the Conditions endorsed on the Note to which this Coupon relates, which shall be binding 
upon the holder of this Coupon whether or not it is for the time being attached to such Note) at the specified offices of the Issuing and 
Paying Agent and the Paying Agents set out on the reverse hereof (or any other Issuing and Paying Agent or further or other Paying 
Agents or specified offices duly appointed or nominated and notified to the Noteholders). 

[If the Note to which this Coupon relates shall have become due and payable before the maturity date of this Coupon, this Coupon 
shall become void and no payment shall be made in respect of it]*** 

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO LIMITATIONS UNDER 
THE UNITED STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS PROVIDED IN SECTIONS 165(j) AND 
1287(a) OF THE INTERNAL REVENUE CODE. 

[ISSUER] 

By: 

[Cp. No.] [Denomination] [ISIN] [Series] [Certif. No.] 
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On the back: 

ISSUING AND PAYING AGENT 

PAYINGAGENT[S] 

[.] 

[.] 

[*Only necessary where Interest Payment Dates are subject to adjustment in accordance with a Business Day Convention otherwise 
the particular interest Payment Date should be specified.] 

[**Only required for Coupons relating to Floating Rate or Index Linked Interest Notes that are issued in more than one denomination.] 

[***Delete if Coupons are not to become void upon early redemption ofNote.] 
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On the front: 

[ISSUER] 

EURO MEDIUM TERM NOTE PROGRAMME 

Series No. [•] 

[Title of issue] 

SCHEDULE 6 
FORM OF TALON 

Talon for further Coupons falling due on [the Interest Payment Dates falling in]*[][]. 

[Talon relating to Note in the nominal amount of[•]]** 

After all the Coupons relating to the Note to which this Talon relates have matured, further Coupons (including if appropriate a Talon 
for further Coupons) shall be issued at the specified office of the Issuing and Paying Agent set out on the reverse hereof (or any other 
Issuing and Paying Agent or specified office duly appointed or nominated and notified to the Noteholders) upon production and 
surrender of this Talon. 

If the Note to which this Talon relates shall have become due and payable before the original due date for exchange of this Talon, this 
Talon shall become void and no exchange shall be made in respect of it 

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO LIMITATIONS UNDER 
THE UNITED STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS PROVIDED IN SECTIONS 1650) AND 
1287(a) OF THE INTERNAL REVENUE CODE. 

[ISSUER] 

By: 

[Talon No.] [IS IN] [Series] [Certif. No.] 
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On the back: 

ISSUING AND PAYING AGENT 

[·] 

[*The maturity dates of the relevant Coupons should be set out if known, othetwise reference should be made to the months and years 
in which the Interest Payment Dates fall due.] 

[**Only required where the Series comprises Notes of more than one denomination.] 
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SCHEDULE 7 
PROVISIONS FOR MEETINGS OF NOTEHOLDERS 

Interpretation 

I. In this Schedule: 

(a) references to a meeting are to a meeting ofNoteholders of one or more Series of Notes issued by the Relevant Issuer 
and include, unless the context otherwise requires, any adjournment; 

(b) references to Notes and Noteholders are only to the Notes of the one or more Series in respect of which a meeting has 
been, or is to be, called, and to the holders of these Notes, respectively; · 

(c) agent means a holder of a voting certificate or a proxy for, or representative of, a N oteholder; 

(d) block voting instruction means an instruction issued in accordance with paragraphs 8 to 14; 

(e) Extraordinary Resolution means a resolution passed at a meeting duly convened and held in accordance with this 
Trust Deed by a majority of at least 75 per cent. of the votes cast; 

(f) proxy has the meaning given to it in paragraph 9(f) below; 

(g) required proportion means the proportion ofthe Notes shown by the table in paragraph 19 below; 

(h) voting certificate means a certificate issued in accordance with paragraphs 5, 6, 7 and 14; and 

(i) references to persons representing a proportion of the Notes are to Noteholders or agents holding or representing in the 
aggregate at least that proportion in nominal amount of theN otes for the time being outstanding. 

Powers of meetings 

2. A meeting shall, subject to the Conditions and without prejudice to any powers conferred on other persons by this Trust Deed, 
have power by Extraordinary Resolution: 

(a) to approve proposals relating to reserved matters listed in Condition 13 (Meetings ofNoteholders, Modifications, Waiver 
and Substitution); 

(b) to sanction any proposal by the Relevant Issuer or the Note Trustee for any modification, abrogation, variation or 
compromise of, or arrangement in respect of, the rights of the Noteholders and/or the Couponholders against the 
Relevant Issuer, whether or not those rights arise under this Trust Deed; 
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(c) to assent to any modification of this Trust Deed, the Notes, the Talons or the Coupons proposed by the Relevant Issuer 
or the Note Trustee; 

(d) to authorise anyone (including the Note Trustee) to concur in and do anything necessary to carry out and give effect to 
an Extraordinary Resolution; 

(e) to give any authority, direction or sanction required to be given by Extraordinary Resolution; 

(f) to appoint any persons (whether Noteholders or not) as a committee or committees to represent the Noteholders' 
interests and to confer on them any powers or discretions which the N oteholders could themselves exercise by 
Extraordinary Resolution; 

(g) to approve a proposed new Note Trustee and to remove a Note Trustee; 

(h) (other than as permitted under Clause 15.2 of this Trust Deed) to approve the substitution of any entity for the Relevant 
Issuer (or any previous substitute) as principal debtor under this Trust Deed; and 

(i) to discharge or exonemte the Note Trustee from any liability in respect of any act or omission for which it may become 
responsible under this Trust Deed, the Notes, the Talons or the Coupons, 

provided that the special quorum provisions in pamgmph 19 shall apply to any Extraordinary Resolution (a "special quorum 
resolution") for the purpose of sub-pamgmph 2(b) or 2(h), any of the proposals listed in Condition 13(a) (Meetings oj 
Noteholders) or any amendment to this proviso. 

Convening a meeting 

3. The Relevant Issuer or the Note Trustee may at any time convene a meeting. If it receives a written request by Noteholders 
holding at least 10 per cent. in nominal amount of the Notes of any Series for the time being outstanding and is indemnified 
and/or secured and/or pre-funded to its satisfaction against all costs and expenses, the Note Trustee shall convene a meeting of 
the Noteholders of that Series. Every meeting shall be held on a date and at a time and place approved by the Note Trustee. 

4. At least 21 days' notice (exclusive of the day on which the notice is given and of the day of the meeting) shall be given to the 
N oteholders and the Paying Agents in relation to the Bearer Notes and the Registrar in relation to the Registered Notes (with a 
copy to the Relevant Issuer). A copy of the notice shall be given by the party convening the meeting to the other parties. The 
notice shall specifY the day, time and the place of meeting and, unless the Note Trustee otherwise agrees, the nature of the 
resolutions to be proposed and shall explain how Noteholders may appoint proxies or representatives, obtain voting certificates 
and use block voting instructions and the details of the time limits applicable. 
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Arrangements for voting 

5. If a holder of a Bearer Note wishes to obtain a voting certificate in respect of it for a meeting, he must deposit it for that purpose 
at least 48 hours before the time fixed for the meeting with a Paying Agent or to the order of a Paying Agent with a bank or 
other depositary nominated by the Paying Agent for the purpose. The Paying Agent shall then issue a voting certificate in 
respect of it. 

6. A voting certificate shall: 

(a) be a document in the English language 

(b) be dated 

(c) specify the meeting concerned and the serial numbers of the Notes deposited and 

(d) entitle, and state that it entitles, its bearer to attend and vote at that meeting in respect of those Notes. 

7. Once a Paying Agent has issued a voting certificate for a meeting in respect of a Note, it shall not release the Note until either: 

(a) the meeting has been concluded or 

(b) the voting certificate has been surrendered to the Paying Agent. 

8. If a holder of a Bearer Note wishes the votes attributable to it to be included in a block voting instruction for a meeting, then, at 
least 48 hours before the time fixed for the meeting, (i) he must deposit the Note for that purpose with a Paying Agent or to the 
order of a Paying Agent with a bank or other depositary nominated by the Paying Agent for the purpose and (ii) he or a duly 
authorised person on his behalf must direct the Paying Agent how those votes are to be cast. The Paying Agent shall issue a 
block voting instruction in respect of the votes attributable to all Notes so deposited. 

9. A block voting instruction shall: 

(a) be a document in the English language 

(b) be dated 

(c) specify the meeting concerned 

(d) list the total number and serial numbers of the Notes deposited, distinguishing with regard to each resolution between 
those voting for and those voting against it 

(e) certify that such list is in accordance with Notes deposited and directions received as provided in paragraphs 8, 11 and 
14 and 

(f) appoint a named person (a "proxy") to vote at that meeting in respect of those Notes and in accordance with that list. 
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A proxy need not be aN oteholder. 

10. Once a Paying Agent has issued a block voting instruction for a meeting in respect of the votes attributable to any Notes: 

(a) it shall not release the Notes, except as provided in paragraph 11, until the meeting has been concluded and 

(b) the directions to which it gives effect may not be revoked or altered during the 48 hours before the time fixed for the 
meeting. 

11. If the receipt for a Note deposited with a Paying Agent in accordance with paragraph 8 is surrendered to the Paying Agent at 
least 48 hours before the time fixed for the meeting, the Paying Agent shall release the Note and exclude the votes attributable 
to it from the block voting instruction. 

12. Each block voting instruction shall be deposited at least 24 hours before the time fixed for the meeting at such place as the Note 
Trustee shall designate or approve, and in default it shall not be valid unless the chairman of the meeting decides otherwise 
before the meeting proceeds to business. If theN ote Trustee requires, a notarially certified copy of each block voting instruction 
shall be produced by the proxy at the meeting but the Note Trustee need not investigate or be concerned with the validity of the 
proxy's appointment 

13. A vote cast in accordance with a block voting instruction shall be valid even if it or any of the Noteholders' instructions 
pursuant to which it was executed has previously been revoked or amended, unless written intimation of such revocation or 
amendment is received from the relevant Paying Agent by the Relevant Issuer or the Note Trustee at its registered office or by 
the chairman of the meeting in each case at least 24 hours before the time fJXed for the meeting. 

14. No Note may be deposited with or to the order of a Paying Agent at the same time for the purposes of both paragraph 5 and 
paragraph 8 for the same meeting. 

15. 

(a) A holder of a Registered Note may, by an instrument in writing in the form available from the specified office of a 
Transfer Agent in the English language executed by or on behalf of the holder and delivered to the Transfer Agent at 
least 48 hours before the time fiXed for a meeting, appoint any person (a proxy) to act on his behalf in connection with 
that meeting. A proxy need not be a Noteholder. 

(b) A corporation which holds a Registered Note may by delivering to a Transfer Agent at least 24 hours before the time 
fixed for a meeting a certified copy of a resolution of its directors or other governing body (with, if it is not in English, a 
certified translation into English) authorise any person to act as its representative (a "representative") in connection 
with that meeting. 
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Chairman 

16. The chairman of a meeting shall be such person as the Note Trustee may nominate in writing, but if no such nomination is 
made or if the person nominated is not present within 15 minutes after the time fixed for the meeting the Noteholders or agents 
present shall choose one of their number to be chairman, failing which the Relevant Issuer may appoint a chairman. The 
chairman need not be a Noteholder or agent. The chairman of an adjourned meeting need not be the same person as the 
chairman of the original meeting. 

Attendance 

17. The following may attend and speak at a meeting: 

(a) Noteholders and agents; 

(b) the chairman; 

(c) the Relevant Issuer and the Note Trustee (through their respective representatives) and their respective financial and 
legal advisers; 

(d) the Dealers and their advisers; 

(e) any other person approved by the meeting or the Note Trustee; and 

(f) in relation to Registered Notes, the Registrar, or in relation to Bearer Notes, the Issuing and Paying Agent. 

No-one else may attend or speak. 

Quorum and Adjournment 

18. No business (except choosing a chairman) shall be transacted at a meeting unless a quorum is present at the commencement of 
business. If a quorum is not present within 15 minutes from the time initially fixed for the meeting, it shall, if convened on the 
requisition of Noteholders or if the Relevant Issuer and the Note Trustee agree, be dissolved. In any other case it shall be 
adjourned until such date, not less than 14 nor more than 42 days later, and time and place as the chairman may decide. If a 
quorum is not present within 15 minutes from the time fixed for a meeting so adjourned, the meeting shall be dissolved. 

19. Two (or in the case of an adjourned meeting one) or more N oteholders or agents present in person shall be a quorum provided, 
however, that, so long as at least the required proportion of the aggregate principal amount of the outstanding Notes is 
represented by, in the case ofBearerNotes, the Global Notes or, in the case ofRegistered Notes, the Global Certificates or a 
single Certificate, in the context of Registered Notes, an agent appointed in relation thereto or a Noteholder of the Notes 
represented thereby shall be deemed to be two voters (or in the case of an adjourned meeting, one voter) for the purpose of 
forming a quorum: 

(a) in the cases marked "No minimum proportion" in the table below, whatever the proportion of the Notes which they 
represent; and 
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(b) in any other case, only if they represent, in nominal amount of the affected Series of Notes for the time being 
outstanding, the proportion of the Notes shown by the table below. 

COLUMN 1 COLUMN2 COLUMN3 

Purpose of meeting Any meeting except one referred to in Meeting previously adjourned through 
column 3 want of a quorum 

Required proportion Required proportion 

To pass a special quorum resolution 75 percent. 25 percent. 

To pass any other Extraordinary One more than 50 per cent. No minimum proportion 
Resolution 

Any other purpose One more than 10 per cent. No minimum proportion 

20. The chairman may with the consent of (and shall if directed by) a meeting adjourn the meeting from time to time and from 
place to place. Only business which could have been transacted at the original meeting may be transacted at a meeting 
adjourned in accordance with this pamgraph or pamgraph 18. 

21. At least ten days' notice of a meeting adjourned through want of a quorum shall be given in the same manner as for an original 
meeting and that notice shall state the quorum required at the adjourned meeting. No notice need, however, otherwise be given 
of an adjourned meeting. 

Voting 

22. Each question submitted to a meeting shall be decided by a show of hands unless a poll is (before, or on the declamtion of the 
result of, the show of hands) demanded by the chairman, the Relevant Issuer, the Note Trustee or one or more persons holding 
one or more Notes or voting certificates representing 2 per cent of the Notes. 

23. Unless a poll is demanded a declamtion by the chairman that a resolution has or has not been passed shall be conclusive 
evidence of the fact without proof of the number or proportion of the votes cast in favour of or against it. 

24. If a poll is demanded, it shall be taken in such manner and (subject as provided below) either at once or after such adjournment 
as the chairman directs. The result of the poll shall be deemed to be the resolution of the meeting at which it was demanded as 
at the date it was taken. A demand for a poll shall not prevent the meeting continuing for the transaction of business other than 
the question on which it has been demanded. 

25. A poll demanded on the election of a chairman or on a question of adjournment shall be taken at once. 

26. On a show of hands every person who is present in person and who produces a Bearer Note, a Certificate of which he is the 
registered holder or a voting certificate or is a proxy or representative has one vote. On a poll every such person has one vote in 
respect of each integral currency unit of the Specified Currency of such Series ofN otes so produced 
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or represented by the voting certificate so produced or for which he is a proxy or representative. Without prejudice to the 
obligations of proxies, a person entitled to more than one vote need not use them all or cast them all in the same way. 

27. In case of equality of votes the chairman shall both on a show of hands and on a poll have a casting vote in addition to any 
other votes which he may have. 

Effect and Publication of an Extraordinary Resolution 

28. An Extraordinary Resolution shall be binding on all the Noteholders, whether or not present at the meeting, and on all the 
Couponholders and each of them shall be bound to give effect to it accordingly. The passing of such a resolution shall be 
conclusive evidence that the circumstances justify its being passed. The Relevant Issuer shall give notice of the passing of an 
Extraordinary Resolution to Noteholders and, in relation to Bearer Notes, to the Paying Agents, and in relation to Registered 
Notes, to the Registrar within 14 days but failure to do so shall not invalidate the resolution. 

Minutes 

29. Minutes shall be made of all resolutions and proceedings at every meeting and, if purporting to be signed by the chairman of 
that meeting or of the next succeeding meeting, shall be conclusive evidence of the matters in them. Unless and until the 
contrary is proved, every meeting for which minutes have been so made and signed shall be deemed to have been duly 
convened and held and all resolutions passed or proceedings transacted at it to have been duly passed and transacted. 

Written Resolutions 

30. A written resolution signed by the holders of not less than 75 per cent., in nominal amount of the Notes outstanding shall take 
effect as if it were an Extraordinary Resolution. Such a resolution in writing may be contained in one document or several 
documents in the same form, each signed by or on behalf of one or more Noteholders. 

Note Trustee's Power to Prescribe Regulations 

31. Subject to all other provisions in this Trust Deed the Note Trustee may without the consent of the Noteholders prescribe such 
further regulations regarding the holding of meetings and attendance and voting at them as it in its sole discretion determines 
including (without limitation) such requirements as the Note Trustee thinks reasonable to satisfy itself that the persons who 
purport to make any requisition in accordance with this Trust Deed are entitled to do so and as to the form of voting certificates 
or block voting instructions so as to satisfY itself that persons who purport to attend or vote at a meeting are entitled to do so. 

32. The foregoing provisions of this Schedule shall have effect subject to the following provisions: 

(a) Meetings ofNoteholders of separate Series will normally be held separately. However, the Note Trustee may from time 
to time determine that meetings ofN oteholders of separate Series shall be held together 
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(b) A resolution that in the opinion of the Note Trustee affects one Series alone shall be deemed to have been duly passed if 
passed at a separate meeting of the Noteholders of the Series concerned 

(c) A resolution that in the opinion of the Note Trustee affects the Noteholders of more than one Series but does not give 
rise to a conflict of interest between the Noteholders of the different Series concerned shall be deemed to have been 
duly passed if passed at a single meeting of the Noteholders of the relevant Series provided that for the purposes of 
determining the votes a Noteholder is entitled to cast pursuant to paragraph 26, each Noteholder shall have one vote in 
respect of each £1,000 nominal amount of Notes held, converted, if such Notes are not denominated in sterling, in 
accordance with Subclause 11.16 (Currency Conversion) 

(d) A resolution that in the opinion of the Note Trustee affects the Noteholders of more than one Series and gives or may 
give rise to a conflict of interest between the Noteholders of the different Series concerned shall be deemed to have 
been duly passed only if it shall be duly passed at separate meetings of the Noteholders of the relevant Series 

(e) To all such meetings as aforesaid all the preceding provisions of this Schedule shall mutatis mutandis apply as though 
references therein to Notes and to Noteholders were references to the Notes and Noteholders of the Series concerned. 

TIDS DEED is delivered on the date stated at the beginning. 
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Signatories 

WESTERN POWER DISTRffiUTION (EAST MIDLANDS) PLC 

EXECUTED as a deed by WESTERN POWER DISTRIBUTION (EAST ) 
MIDLANDS) PLC ) 

) acting by 

and ) Director 

Director/Secretary 

WESTERN POWER DISTRffiUTION (SOUTH WALES) PLC 

EXECUTED as a deed by WESTERN POWER DISTRIBUTION ) 
(SOUTH WALES) PLC ) 

) acting by 

and ) Director 

Director/Secretary 

WESTERN POWER DISTRffiUTION (SOUTH WEST) PLC 

EXECUTED as a deed by WESTERN POWER DISTRIBUTION ) 
(SOUTH WEST) PLC ) 

) acting by 

and ) Director 

Director/Secretary 

WESTERN POWER DISTRffiUTION (WEST MIDLANDS) PLC 

EXECUTED as a deed by WESTERN POWER DISTRIBUTION ) 
(WEST MIDLANDS) PLC ) 

) acting by 

and ) Director 

Director/Secretary 
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HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED 

Signed as a deed by ________ as authorised signatory for HSBC CORPORATE TRUSTEE COMPANY (UK) 
LIMITED in the presence of: 

______________ Signature of witness 

Name ofwitness --------------------------

Address of witness -------------------------· 

______________ Occupation of witness 
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CLIFFORD 
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THIS TRUST DEED is made on 16 October 2018 

BETWEEN: 

(1) WESTERN POWER DISTRIBUTION PLC (the "Issuer"); and 

(2) HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED (in its capacity as the "Trustee", which expression includes, 
where the context admits, all persons for the time being the trustee or trustees of this Trust Deed which includes any 
replacement Trustee or co-Trustee). 

WHEREAS 

(A) The Issuer has authorised the creation and issue of £350,000,000 in aggregate principal amount of 3.500 per cent. Notes due 
October 2026 to be constituted in.relation to this Trust Deed. 

(B) The Trustee has agreed to act as trustee of this Trust Deed on the following terms and conditions. 

NOW THIS DEED WITNESSES AND IT IS HEREBY DECLARED as follows: 

1. DEFINITIONS AND INTERPRETATION 

1.1 Defmitions 

In this Trust Deed the following expressions have the following meanings: 

"£"or "Sterling" or "GBP" denotes the lawful currency for the time being of the United Kingdom; 

"Agency Agreement" means, in relation to the Notes of any relevant series, the agreement appointing the initial Paying Agents 
in relation to such Notes and any other agreement for the time being in force appointing Successor paying agents in relation to 
such Notes, together with any agreement for the time being in force amending or modifying with the prior written approval of 
the Trustee any of the aforesaid agreements, in relation to such Notes; 

"Applicable Laws" means all applicable laws, rules, regulations, ordinances, regulations, directives, statutes, authorisations, 
permits, licences, notices, instructions, decrees, publications of any government authority or any other relevant regulator 
(including the FCA's guidance, policies and publications relating to the Treating Customers Fairly initiative), any judgment or 
judicial practice of any court and any other legally binding requirements of any government authority having jurisdiction, 
including, but not limited to: (i) any rule or practice of any Authority by which any Party is bound or with which it is 
accustomed to comply; (ii) any agreement between any Authorities; and (iii) any agreement between any Authority and any 
Party that is customarily entered into by institutions of a similar nature; 

"Appointee" means any delegate, agent, nominee, receiver or custodian appointed or employed pursuant to the provisions of 
this Trust Deed; 

"Auditors" means the auditors for the time being of the Issuer and, if there are joint auditors, means all or any one of such joint 
auditors or, in the event of any of them being unable or unwilling to carry out any action requested of them pursuant to this 
Trust Deed, means such other firm of chartered accountants in England as may be nominated in writing by the Trustee for the 
purpose; 
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"Authority" means any competent regulatory, prosecuting, Tax or governmental authority in any jurisdiction; 

"Ciearstream, Luxembourg" means Clearstream Banking S.A.; 

"Code" means the U.S. Internal Revenue Code of 1986, as amended from time to time; 

"Conditions" means, in relation to the Original Notes, the terms and conditions to be endorsed on the Original Notes, in the 
form or substantially in the form set out in Part B of Schedule 2, and, in relation to any Further Notes, the terms and conditions 
endorsed on the Notes in accordance with the supplemental deed relating thereto or substantially in the form set out or referred 
to in the supplemental deed relating thereto, as any of the same may from time to time be modified in accordance with this Trust 
Deed and any reference in this Trust Deed to a particular numbered Condition shall be construed in relation to the Original 
Notes accordingly and any reference in this Trust Deed to a particular numbered Condition in relation to any Further Notes shall 
be construed as a reference to the provision (if any) in the Conditions of such Further Notes which corresponds to the particular 
numbered Condition of the Original Notes; 

"Couponholder" means the holder of a Coupon; 

"Coupons" means the bearer interest coupons in or substantially in the form set out in Part C of Schedule 2 appertaining to the 
Notes and for the time being outstanding or, as the context may require, a specific number thereof and includes any replacement 
Coupons issued pursuant to Condition 13 (Replacement of Notes and Coupons); 

"Euroclear" means Euroclear Bank SA/NV; 

"Event of Default" means any one of the circumstances described in Condition 9 (Events of Default), but in the case of the 
event described in paragraph (ii) (Breach of other obligations thereof in relation to the Issuer only if such event is certified by 
the Trustee to be materially prejudicial to the interests of the Noteholders; 

"Extraordinary Resolution" has the meaning set out in Schedule 3 (Provisions for Meetings ofNoteholders); 

"FATCA" means Sections 1471 through 1474 of the Code, any regulations or agreements thereunder, any official 
interpretations thereof, any law implementing an intergovernmental approach thereto, in each case, as amended from time to 
time, and an agreement described in Section l471(b) ofthe Code; 

"FCA" means the United Kingdom Financial Conduct Authority; 

"FSMA" means the Financial Services and Markets Act 2000; 

"Further Notes" means any bonds or notes of the Issuer constituted in relation to a deed supplemental to this Principal Trust 
Deed pursuant to Clause 2.3 (Further Issues) and for the time being outstanding or, as the context may require, a specific 
number thereof and includes any global bond, note or evidence of indebtedness which has not for the time being been 
exchanged for such bonds or notes and any replacement bonds or notes issued pursuant to Condition 13 (Replacement of Notes 
and Coupons); 

"Global Note" means the Original Temporary Global Note and Original Permanent Global Note and any other global notes 
representing the Further Notes or any of them; 
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"ICSDs" means Clearstream; Luxembourg and Euroclear; 

"Liabilities" means in respect of any person, in respect of any person, any losses, damages, costs, charges, awards, claims, fees, 
demands, expenses, judgments, actions, proceedings, or other liabilities whatsoever including legal fees and Taxes and penalties 
incurred by that person (but, for the avoidance of doubt, in each case, excluding tax on net income, profits or gains), together 
with any irrecoverable VAT charged or chargeable in respect of any sums referred to in this definition; 

"Noteholder" means an Original Noteholder or holder of Further Notes; 

"Notes" means the Original Notes and any Further Notes save that in Schedules I and 2 "Notes" means the Original Notes and 
any Further Notes forming a single issue therewith and the words "Coupons", Noteholders and "Couponholders" where used 
therein shall be construed accordingly; 

"Original Coupons" means the bearer interest coupons in or substantially in the form set out in Part C of Schedule 2 
appertaining to the Original Notes and for the time being outstanding or as the context may require a specific number thereof 
and includes any replacement Original Coupons issued pursuant to Condition 13 (Replacement of Notes and Coupons); 

"Original Couponholder" and (in relation to a Coupon) "holder" means the bearer of an Original Coupon; 

"Original Global Note" means the Original Temporary Global Note or the Original Permanent Global Note or either of them to 
be issued pursuant to Clause 3.1 (Global Note in the form or substantially in the form set out in Schedule 1; 

"Original Noteholder" and (in relation to a Note) "holder" means the bearer of an Original Note; 

"Original Notes" means the bearer notes in the denomination of £100,000 and integral multiples of £1,000 in excess thereof 
(up to and including £199,000, each comprising the £350,000,000 3.500 per cent. Notes due October 2026 constituted in 
relation to this Trust Deed, in or substantially in the form set out in Schedules I and 2, and for the time being outstanding or, as 
the case may be, a specific number thereof and includes any replacement Original Notes issued pursuant to Condition 13 
(Replacement of Notes and Coupons) and (except for the purposes of Clauses 3.1 (Global Note) and 3.3 (Signature)) the 
Original Global Note for so long as it has not been exchanged in accordance with the terms thereof; 

"Original Permanent Global Note" means the Original Permanent Global Note to be issued pursuant to Clause 3.1 (Global 
Note) in the form or substantially in the form set out in Part B of Schedule 1; 

"Original Temporary Global Note" means the Original Temporary Global Note to be issued pursuant to Clause 3.1 (Global 
Note) in the form or substantially in the form set out in Part A of Schedule 1; 

"outstanding" means, in relation to the Notes, all the Notes other than: 

(a) those which have been redeemed in accordance with this Trust Deed; 
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(b) those in respect of which the date for redemption in accordance with the provisions of the Conditions has occurred and 
for which the redemption moneys (including all interest accrued thereon to the date for such redemption) have been 
duly paid to the Trustee or the Principal Paying Agent in the manner provided for in the Agency Agreement (and, where 
appropriate, notice to that effect has been given to the relative Noteholders in accordance with Condition 15 (Notices)) 
and remain available for payment in accordance with the Conditions; 

(c) those which have been purchased and surrendered for cancellation as provided in Condition 5(g) (Cancellation) and 
notice of the cancellation ofwhich has been given to the Trustee; 

(d) those which have become void under Condition 8 (Prescription); 

(e) those mutilated or defaced Notes which have been surrendered or cancelled and in respect of which replacement Notes 
have been issued pursuant to Condition 13 (Replacement of Notes and Coupons); 

(f) (for the purpose only of ascertaining the amount of the Notes outstanding and without prejudice to the status for any 
other purpose of the relevant Notes) those Notes which are alleged to have been lost, stolen or destroyed and in respect 
of which replacements have been issued pursuant to Condition 13 (Replacement of Notes and Coupons); 

provided that for each of the following purposes, namely: 

(i) the right to attend and vote at any meeting ofNoteholders; 

(ii) the determination of how many and which Notes are for the time being outstanding for the purposes of Clauses 
7.1 (Legal Proceedings) and 6.1 (Waiver), Conditions 9 (Events of Default) and 10 (Meetings of Noteholders, 
Modification, Waiver and Substitution) and Schedule 3 (Provisions for Meetings ofNoteholders); and 

(iii) any discretion, power or authority, whether contained in this Trust Deed or provided by law, which the Trustee is 
required to exercise in or by reference to the interests of the Noteholders or any of them; 

those Notes (if any) which are for the time being held by any person (including but not limited to the Issuer or any Subsidiary) 
for the benefit of the Issuer or any Subsidiary shall (unless and until ceasing to be so held) be deemed not to remain 
outstanding; 

"Party" means each of the Issuer and the Trustee; 

"Paying Agents" means, in relation to the Notes of any relevant series the several institutions (including, where the context 
permits, the Principal Paying Agent) at their respective Specified Offices initially appointed pursuant to the relative Agency 
Agreement and/or, if applicable, any Successor paying agents, in relation to such Notes at their respective Specified Offices; 

"Permanent Global Note" means the Original Permanent Global Note and any other permanent global note representing the 
Further Notes or any of them; 

"PRA" means the United Kingdom Prudential Regulation Authority; 
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"Principal Paying Agent" means, in relation to the Notes of any series, the institution at its Specified Office initially appointed 
as principal paying agent in relation to such Notes pursuant to the relative Agency Agreement or, if applicable, any Successor 
principal paying agent in relation to such Notes at its Specified Office; 

"Principal Trust Deed" means this Trust Deed constituting the Original Notes; 

"Repay" shall include "redeem" and vice versa and "repaid", "repayable", "repayment", "redeemed", "redeemable" and 
"redemption" shall be construed accordingly; 

"Specified Office" means, in relation to any Paying Agent, either the office identified with its name in the Conditions of the 
Notes of the relevant series or any other office notified to any relevant parties pursuant to the Agency Agreement; 

Subsidiary means a subsidiary within the meaning of section 1159 ofthe Companies Act 2006; 

"Successor" means, in relation to the Paying Agents, such other or further person, as may from time to time be appointed 
pursuant to the Agency Agreement as a Paying Agent; 

"Tax" shall be construed so as to include any present or future tax, levy, impost, duty, charge, fee, deduction or withholding of 
any nature whatsoever (including any penalty or interest payable in connection with any failure to pay or any delay in paying 
any of the same, but excluding taxes on net income, profits or gains) imposed or levied by or on behalf of any Tax Authority in 
the jurisdiction of the Issuer and Taxes shall be construed accordingly; 

"Tax Authority" means any government, state or municipality or any local, state, federal or other authority, body or official 
anywhere in the world exercising a fiscal, revenue, customs or excise function (including, without limitation, Her Majesty's 
Revenue and Customs); 

"Temporary Global Note" means the Original Temporary Global Note and any other temporary global notes representing the 
Further Notes or any of them; 

"this Trust Deed" means this Trust Deed and the Schedules (as from time to time modified in accordance with the provisions 
contained herein) and (unless the context requires otherwise) includes any deed or other document executed in accordance with 
the provisions hereof(as from time to time modified as aforesaid) and expressed to be supplemental hereto; 

"Trustee Acts" means both the Trustee Act 1925 and the Trustee Act 2000 of England and Wales; and 

"Written Resolution" means a resolution in writing signed by or on behalf of 75 per cent. of holders of Notes for the time being 
outstanding, whether contained in one document or several documents in the same form, each signed by or on behalf of one or 
more such holders of the Notes. 

1.2 Principles of interpretation 

1.2.1 In this Trust Deed references to: 

(a) Statutory modification: a provision of any statute shall be deemed also to refer to any statutory modification or 
re-enactment thereof or any statutory instrument, order or regulation made thereunder or under such 
modification or re-enactment; 
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(b) Additional amounts: principal and/or interest in respect of the Notes shall be deemed also to include 
references to any additional amounts which may be payable under Condition 7 (Taxation); 

(c) Tax: costs, charges or expenses shall include any value added tax or similar tax charged or chargeable in 
respect thereof; 

(d) Enforcement of rights: an action, remedy or method of judicial proceedings for the enforcement of rights of 
creditors shall include, in respect of any jurisdiction other than England, references to such action, remedy or 
method of judicial proceedings for the enforcement of rights of creditors available or appropriate in such 
jurisdictions as shall most nearly approximate thereto; 

(e) Clauses and Schedules: a Schedule, a Clause or sub-clause, paragraph or sub-paragraph is, unless otherwise 
stated, to a schedule hereto or a clause or sub-clause, paragraph or sub-paragraph hereof respectively; 

(f) Principal: principal shall, when applicable, include premium; 

(g) Clearing systems: Euroclear and/or Clearstream, Luxembourg shall, wherever the context so admits, be 
deemed to include references to any additional or alternative clearing system approved by the Issuer and the 
Trustee; 

(h) Trust Corporation: a trust corporation denotes a corporation entitled by rules made under the Public Trustee 
Act 1906 to act as a custodian trustee or entitled pursuant to any other legislation applicable to a trustee in any 
jurisdiction other than England to act as trustee and carry on trust business under the laws of the country of its 
incorporation; and 

(i) Gender: words denoting the masculine gender shall include the feminine gender also, words denoting 
individuals shall include companies, corporations and partnerships and words importing the singular number 
only shall include the plural and in each case vice versa. 

1.2.2 All references in this Trust Deed, the Conditions or the Agency Agreement involving compliance by the Trustee with a 
test of reasonableness shall be deemed to include a reference to a requirement that such reasonableness shall be 
determined by reference solely to the interests of the Noteholders and in the event of any conflict between such interests 
and the interests of any other person, the former shall prevail as being paramount. 

1.2.3 All references in this Trust Deed and in the Conditions to wilful default or fraud or gross negligence means a fmding to 
such effect by a court of competent jurisdiction in relation to the conduct of the relevant party. 

1.3 The Conditions 

In this Trust Deed, unless the context requires or the same are otherwise defined, words and expressions defined m the 
Conditions and not otherwise defined herein shall have the same meaning in this Trust Deed. 

1.4 Headings 
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The headings and sub-headings are for ease of reference only and shall not affect the construction of this Trust Deed. 

1.5 The Schedules 

The schedules are part of this Trust Deed and shall have effect accordingly. 

2. COVENANT TO REPAY 

2.1 Covenant to Repay 

The Issuer covenants with the Trustee that it will, as and when the Original Notes or any of them become due to be redeemed or 
any principal on the Original Notes or any of them becomes due to be repaid in accordance with the Conditions, 
unconditionally pay or procure to be paid to or to the order of the Trustee in Sterling in immediately available freely transferable 
funds the principal amount of the Original Notes or any of them becoming due for redemption or repayment on that date and 
shall (subject to the provisions of the Conditions) until all such payments (both before and after judgment or other order) are 
duly made unconditionally pay or procure to be paid to or to the order of the Trustee as aforesaid on the dates provided for in 
the Conditions interest on the principal amount of the Original Notes or any of them outstanding from time to time as set out in 
the Conditions provided that: 

2.1.1 every payment of principal or interest in respect of the Original Notes or any of them made to the Principal Paying 
Agent in the manner provided in the Agency Agreement shall satisfy, to the extent of such payment, the relevant 
covenant by the Issuer contained in this Clause except to the extent that there is default in the subsequent payment 
thereof to the Original Noteholders or Original Couponholders (as the case may be) in accordance with the Conditions; 

2.1.2 if any payment of principal or interest in respect of the Original Notes or any of them is made after the due date or as a 
result of the Original Notes becoming repayable following an Event of Default, payment shall be deemed not to have 
been made until either the full amount is paid to the Original Noteholders or, if earlier, the seventh day after notice has 
been given to the Original Noteholders or Original Couponholders (as the case may be) in accordance with the 
Conditions that the full amount has been received by the Principal Paying Agent or the Trustee except, in the case of 
payment to the Principal Paying Agent, to the extent that there is failure in the subsequent payment to the Original 
Noteholders or Original Couponholders (as the case may be) under the Conditions; and 

2.1.3 in any case where payment of the whole or any part of the principal amount due in respect of any Original Note is 
improperly withheld or refused upon due presentation (if so provided for in the Conditions) of the Original Note, interest 
shall accrue on the whole or such part of such principal amount from the date of such withholding or refusal until the 
date either on which such principal amount due is paid to the Original Noteholders or, if earlier, the seventh day after 
which notice is given to the Original Noteholders in accordance with the Conditions that the full amount payable in 
respect of the said principal amount is available for collection by the Original Noteholders provided that on further due 
presentation thereof(ifso provided for in the Conditions) such payment is in fact made. 
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The Trustee will hold the benefit of this covenant and the covenant in Clause 4 (Covenant to comply with Trust Deed and 
Schedules) on trust for the Original Noteholders and Original Couponholders. 

2.2 Following an Event of Default 

At any time after any Event of Default shall have occurred, the Trustee may: 

2.2.1 by notice in writing to the Issuer, the Principal Paying Agent and the other Paying Agents require the Principal Paying 
Agent and the other Paying Agents or any of them: 

(a) to act thereafter, until otherwise instructed by the Trustee, as Paying Agents of the Trustee under the 
provisions of this Trust Deed on the terms provided in the Agency Agreement (with consequential 
amendments as necessary and save that the Trustee's liability under any provisions thereof for the 
indemnification, remuneration and payment of out-of-pocket expenses of the Paying Agents shall be limited 
to amounts for the time being held by the Trustee on the trusts of this Trust Deed in relation to the Notes on 
the terms of this Trust Deed and available to the Trustee for such purpose) and thereafter to hold all Notes and 
Coupons and all sums, documents and records held by them in respect ofNotes and Coupons on behalf of the 
Trustee; and/or 

(b) to deliver up all Notes and Coupons and all sums, documents and records held by them in respect of Notes 
and Coupons to the Trustee or as the Trustee shall direct in such notice provided that such notice shall be 
deemed not to apply to any document or record which the relevant Paying Agent is obliged not to release by 
any law or regulation; and 

2.2.2 by notice in writing to the Issuer require the Issuer to make all subsequent payments in respect of Notes and Coupons to 
or to the order of the Trustee and with effect from the issue of any such notice until such notice is withdrawn, sub-clause 
2.1.1 of Clause 2.1 (Covenant to Repay) and (so far as it concerns payments by the Issuer) Clause 8.4 (Payment to 
Noteholders and Couponholders) shall cease to have effect. 

2.3 Further Issues 

2.3.1 The Issuer shall be at liberty from time to time (but subject always to the provisions of this Trust Deed) without the 
consent of the Noteholders or the Couponholders to create and issue further notes or debt securities howsoever 
designated either ranking pari passu in all respects (or in all respects save for the first payment of interest thereon) and 
so as to form a single series with the original Notes and/or Further Notes of any series or upon such terms as to interest, 
conversion, redemption and otherwise as the Issuer may at the time of the issue thereof determine. 

2.3.2 Any further notes or debt securities howsoever designated created and issued pursuant to the provisions of sub-clause 
2.3.1 shall, if they are to form a single series with the Original Notes, and/or Further Notes of any series, be constituted 
in relation to a deed supplemental to this Principal Trust Deed and in any other case, if the Trustee so agrees, may be so 
constituted. In any such case the Issuer shall prior to the issue of any such further notes or bonds, execute and deliver to 
the Trustee a deed supplemental to this Principal Trust Deed (if applicable, duly stamped or denoted) and containing a 
covenant by the Issuer in the form mutatis mutandis of Clause 2.1 (Covenant to repay) of this Principal Trust Deed in 
relation to the principal and interest in respect of such further 

Source: PPL CORP. 10-0. November 01. 2018 Powered by Morningstar@' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes afl risks for any damages or losses arising from any use of this infonnation, 
except to the extent such damages or losses cannot be limited or exduded by applicable law. Past financial performance is no guarantee of future results. 



notes or debt securities howsoever designated and such other provisions (corresponding to any of the provisions 
contained in this Trust Deed) as the Trustee shall require. 

2.3.3 A memorandum of every such supplemental deed shall be endorsed by the Trustee on this Principal Trust Deed and by 
the Issuer on the duplicate ofthis Principal Trust Deed. 

2.3.4 Any Further Notes not forming a single series with the Original Notes or any other series of Further Notes shall form a 
separate series and accordingly, unless for any purpose the Trustee at its absolute discretion shall otherwise determine, 
all the provisions of this Trust Deed (other than Clauses 2.1 (Covenant to Repay) and 3.1 to 3.3 inclusive (The Original 
Notes) and Schedules I and 2) shall apply separately to each series of the Notes, and in this Trust Deed (other than such 
Clauses and Schedules) the expression "Notes" and "Noteholders", "Coupons" and "Couponholders" shall be construed 
accordingly. 

3. THE ORIGINAL NOTES 

3.1 Global Note 

3.l.l The Notes will initially be represented by the Original Temporary Global Note in the principal amount of £350,000,000 
which the Issuer shall issue to a common safekeeper for Euroclear and Clearstream, Luxembourg. 

3.1.2 The Original Temporary Global Notes shall be printed or typed in the form or substantially in the form set out in 
Schedule I, Part A (Form ofTemporary Global Note) and may be facsimiles. 

3.1.3 The Issuer shall issue an Original Permanent Global Note in exchange for each Original Temporary Global Note in 
accordance with the provisions thereof. The Original Permanent Global Notes shall be printed or typed in the form or 
substantially in the form set out in Schedule I, Part B (Form of Original Permanent Global Note) and may be facsimiles. 

3.1.4 If the Issuer becomes obliged to do so under the Conditions, it shall issue Original Notes in definitive form (together 
with unmatured coupons attached) in exchange of the Original Permanent Global Notes. 

3.2 The definitive Notes 

The defmitive Original Notes and the Original Coupons will be security printed in accordance with applicable legal and stock 
exchange requirements substantially in the forms set out in Schedule 2. The Original Notes will be endorsed with the 
Conditions. 

3.3 Signature 

The Original Global Notes, the Original Notes and the Original Coupons will be signed manually or in facsimile by a duly 
authorised person designated by the Issuer and, in the case of the Original Global Notes and the Original Notes will be 
authenticated manually by or on behalf of the Principal Paying Agent. The Issuer may use the facsimile signature of a person 
who at the date of this Trust Deed is such a duly authorised person even if at the time of issue of any Original Notes and/or 
Coupons he no longer holds that office. Original Notes and Original Coupons so executed and authenticated will be binding and 
valid obligations of the Issuer and title thereto shall pass by delivery. 
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3.4 Entitlement to treat holder as owner 

The Issuer, the Trustee and any Paying Agent may deem and treat the holder of any Note and any Coupon appertaining to the 
relevant Note as the absolute owner of such Note or such Coupon as the case may be, free of any equity, set-off or counterclaim 
on the part of the Issuer against the original or any intermediate holder of such Note (whether or not such Note or such Coupon 
shall be overdue and notwithstanding any notation of ownership or other writing thereon or any notice of previous loss or theft 
of such Note or Coupon for all purposes and, except as ordered by a court of competent jurisdiction or as required by applicable 
law, the Issuer, the Trustee and the Paying Agents shall not be affected by any notice to the contrary. All payments made to any 
such holder shall be valid and, to the extent of the sums so paid, effective to satisfY and discharge the liability for the moneys 
payable upon the Notes and Coupons. 

4. COVENANT TO COMPLY WITH TRUST DEED AND SCHEDULES 

4.1 The Issuer covenants with the Trustee to comply with those provisions of this Trust Deed and the Conditions which are 
expressed to be binding on it and to perform and observe the same. The Notes and the Coupons are subject to the provisions 
contained in this Trust Deed, all of which shall be binding upon the Issuer, the Noteholders and the Couponholders and all 
persons claiming through or under them respectively. 

4.2 The Trustee shall itself be entitled to enforce the obligations of the Issuer under the Notes and the Conditions as if the same were 
set out and contained in this Trust Deed which shall be read and construed as one document with the Notes. 

5. COVENANTS BY THE ISSUER 

The Issuer hereby covenants with the Trustee that, so long as any of the Notes remain outstanding, it will: 

5.1 Books of account 

At all times keep and procure that all its Subsidiaries keep such books of account as may be necessary to comply with all 
applicable laws and so as to enable the financial statements of the Issuer to be prepared and allow the Trustee and any person 
appointed by it free access to the same at all reasonable times during normal business hours and to discuss the same with 
responsible officers of the Issuer; 

5.2 Event of Default 

Give notice in writing to the Trustee forthwith upon becoming aware of any Event of Default and without waiting for the 
Trustee to take any further action; 

5.3 Certificate of Compliance 

Provide to the Trustee within I 0 days of any request by the Trustee and at the time of the dispatch to the Trustee of its annual 
consolidated audited financial statements, and in any event not later than 180 days after the end of its financial year, a certificate 
signed by two directors of the Issuer certifYing that up to a specified date not earlier than seven days prior to the date of such 
certificate (the "Certified Date") the Issuer has complied with its obligations under this Trust Deed (or, if such is not the case, 
giving details of the circumstances of such non-compliance) and that as at such date there did not exist nor had there existed at 
any time prior thereto since the Certified Date in respect of the previous such certificate (or, in the case of the first such 
certificate, since 
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the date of this Trust Deed) any Event of Default or Restructuring Event or other matter which would affect the Issuer's ability to 
perform its obligations under this Trust Deed or (if such is not the case) specifying the same; 

5.4 Financial statements 

Send to the Trustee and to the Principal Paying Agent (if the same are produced) as soon as practicable after their date of 
publication and in the case of annual financial statements in any event not more· than 180 days after the end of each financial 
year, two copies of the Issuer's annual balance sheet and profit and loss account and of every balance sheet, profit and loss 
account, report or other notice, statement or circular issued (or which under any legal or contractual obligation should be issued) 
to the members or holders of debentures or creditors (or any class ofthem) of the Issuer in their capacity as such at the time of 
the actual (or legally or contractually required) issue or publication thereof and procure that the same are made available for 
inspe~tion by Noteholders and Couponholders at the Specified Offices of the Paying Agents as soon as practicable thereafter; 

5.5 Information 

So long as any of the Notes remain outstanding and so far as permitted by applicable law, at all times give to the Trustee such 
information, opinions, certificates and other evidence as it shall reasonably require and in such form as it shall reasonably 
require (including, without limitation, the certificates called for by the Trustee pursuant to Clause 5.3 (Certificate oj 
Compliance)) for the purpose of the discharge or exercise of the duties, trusts, powers, authorities and discretions vested in it 
under the Trust Deed or any other related document or by operation of law; 

5.6 Notes held by Issuer 

Send to the Trustee forthwith upon being so requested in writing by the Trustee a certificate of the Issuer (signed on its behalf 
by any two of its directors) setting out the total number ofNotes of each series which at the date of such certificate are held by 
or for the benefit of the Issuer or any Subsidiary; 

5.7 Execution of further Documents 

So far as permitted by applicable law, at all times execute all such further documents and do all such further acts and things as 
may be necessary at any time or times in the opinion of the Trustee to give effect to the provisions of this Trust Deed; 

5.8 Notices to Noteholders 

Send or procure to be sent to the Trustee not less than ten days prior to the date of publication, for the Trustee's approval, one 
copy of each notice to be given to the Noteholders in accordance with the Conditions and not publish such notice without such 
approval and, upon publication, send to the Trustee two copies of such notice (such approval, unless so expressed, not to 
constitute approval of such notice for the purpose of Section 21 ofthe Financial Services and Markets Act 2000); 

5.9 Notification of non-payment 

Procure that the Principal Paying Agent notifies the Trustee forthwith in the event that it does not, on or before the due date for 
payment in respect of the Notes or any of them or any of the 
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Coupons, receive unconditionally the full amount in the relevant currency of the moneys payable on such due date on all such 
Notes or Coupons; 

5.10 Notification oflate payment 

In the event of the unconditional payment to the Principal Paying Agent or the Trustee ofany sum due in respect of the Notes or 
any of them or any of the Coupons being made after the due date for payment thereof, forthwith give notice to the Noteholders 
that such payment has been made; 

5.11 Notification of redemption or repayment 

Not less than the number of days specified in the relevant Condition prior to the redemption or repayment date in respect of any 
Note, give to the Trustee notice in writing of the amount of such redemption or repayment pursuant to the Conditions and duly 
proceed to redeem or repay such Notes accordingly; 

5.12 Tax or optional redemption 

If the Issuer gives notice to the Trustee that it intends to redeem the Notes pursuant to Conditions 5(b) (Redemption for Taxation 
Reasons) and 5(c) (Redemption at the Option of the Issuer) the Issuer shall, prior to giving such notice to the Noteholders, 
provide such information to the Trustee as the Trustee requires in order to satisfy itself of the matters referred to in such 
Condition; 

5.13 Obligations of Paying Agents 

Enforce its rights as against the Paying Agents under the Agency Agreement; and notify the Trustee immediately it becomes 
aware of any material breach of such obligations, or failure by a Paying Agent to comply with such obligations, in relation to 
the Notes or Coupons; 

5.14 Change of taxing jurisdiction 

If the Issuer shall become subject generally to the taxing jurisdiction of any territory or any political sub-division thereof or any 
authority therein or thereof having power to tax other than or in addition to the United Kingdom, immediately upon becoming 
aware thereof it shall notify the Trustee of such event and (unless the Trustee otherwise agrees) enter forthwith into a trust deed 
supplemental hereto, giving to the Trustee an undertaking or covenant in form and manner satisfactory to the Trustee in terms 
corresponding to the terms of Condition 7 (Taxation) with the substitution for (or, as the case may be, the addition to) the 
references therein to the United Kingdom of references to that other or additional territory to whose taxing jurisdiction, or that of 
a political subdivision thereof or an authority therein or thereof, the Issuer shall have become subject as aforesaid, such trust 
deed also to modify Condition 7 (Taxation) so that such Condition shall make reference to that other or additional territory; 

5.15 Listing and Trading 

At all times use all reasonable endeavours to maintain the admission to listing, trading and/or quotation of the Original Notes by 
the relevant competent authority, stock exchange and/or quotation system by which they are admitted to listing, trading and or 
quotation on issue or, if it is unable to do so having used all reasonable endeavours or if the maintenance of such admission to 
listing, trading and/or quotation is agreed by the Trustee to be unduly onerous or impractical and the Trustee is satisfied that the 
interests of the Noteholders would not be thereby materially prejudiced, use reasonable endeavours to obtain and maintain an 
admission to listing, trading 

Source: PPL CORP. 10-0. November 01, 2018 Powered by Morningstar® Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be aa;urate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this infonnat;on, 
except to the extent such damages or losses cannot be limited or excluded byapplicabte.taw. Past financial performance is no guarantee of future results. 



and/or quotation of the Original Notes on such other competent authority, stock exchange or quotation system as the Issuer may 
(with the approval of the Trustee) decide and give notice of the identity of such other competent authority, stock exchange 
and/or quotation system to the Noteholders; 

5.16 Authorised Signatories 

Upon the execution hereof and thereafter forthwith upon any change of the same, deliver to the Trustee (with a copy to the 
Principal Paying Agent) a list of the Authorised Signatories of the Issuer, together with certified specimen signatures of the 
same; 

5.17 Payments 

Pay moneys payable by it to the Trustee hereunder without set off, counterclaim, deduction or withholding, unless otherwise 
compelled by law and in the event of any deduction or withholding compelled by law will pay such additional amount as will 
result in the payment to the Trustee of the amount which would otherwise have been payable by it to the Trustee hereunder save 
that, for the avoidance of doubt, this shall not apply to any payments of interest or principal in respect of the Notes or the 
Coupons, any additional amounts to be paid in respect of such sums to be instead determined in accordance with Condition 7 
(Taxation); 

5.18 Change in Paying Agents 

Give at least 14 days' prior notice to the Noteholders of any future appointment, resignation or removal of a Paying Agent or of 
any change by a Paying Agent of its specified office and not make any such appointment or removal without the Trustee's 
written approval; 

5.19 Notice of Put Event, Restructuring Event or Step-Up Event 

5.19.1 Notify the Trustee in writing immediately on becoming aware of the occurrence of any Put Event in accordance with 
Clause 13 (Notices); 

5.19.2 Notify the Trustee immediately in respect of a Restructuring Event in accordance with Condition 5(d)(v) (Redemption, 
Purchase and Options -Redemption at the Option of Noteholders ); and 

5.19.3 Notify the Trustee immediately in respect of a Step-up Event. 

6. AMENDMENTS AND SUBSTITUTION 

6.1 Waiver 

The Trustee may, without any consent or sanction of the Noteholders or Couponholders and without prejudice to its rights in 
respect of any subsequent breach, condition, event or act, from time to time and at any time, but only if and in so far as in its 
opinion the interests of the Noteholders shall not be materially prejudiced thereby, authorise or waive, on such terms and 
conditions (if any) as shall seem expedient to it, any breach or proposed breach of any of the covenants or provisions contained 
in this Trust Deed, the Conditions or the Agency Agreement or the Notes or Coupons or determine that any Event of Default 
shall not be treated as such for the purposes of this Trust Deed; any such authorisation, waiver or determination shall be binding 
on the Noteholders, the Couponholders and, if, but only if, the Trustee shall so require, the Issuer shall cause such authorisation, 
waiver or determination to be notified to the Noteholders as soon as practicable thereafter in accordance with the Condition 
relating thereto; provided that the 
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Trustee shall not exercise any powers conferred upon it by this Clause in contravention of any express direction by an 
Extraordinary Resolution or of a request in writing made by the holders of not less than 25 per cent. in aggregate principal 
amount of the Notes then outstanding (but so that no such direction or request shall affect any authorisation, waiver or 
determination previously given or made) or so as to authorise or waive any such breach or proposed breach relating to any of 
the matters the subject of the Reserved Matters as specified and defined in Schedule 3. 

6.2 Modifications 

The Trustee may from time to time and at any time without any consent or sanction of the Noteholders or Couponholders 
concur with the Issuer in making (a) any modification to this Trust Deed (other than in respect of Reserved Matters as specified 
and defmed in Schedule 3 or any provision of this Trust Deed referred to in that specification) or the Notes which in the opinion 
of the Trustee it may be proper to make provided the Trustee is of the opinion that such modification will not be materially 
prejudicial to the interests of the Noteholders or (b) any modification to this Trust Deed or the Notes if in the opinion of the 
Trustee such modification is of a formal, minor or technical nature or made to correct a manifest error. Any such modification 
shall be binding on the Noteholders and the Couponholders and the Issuer shall cause such modification to be notified to the 
Noteholders as soon as practicable thereafter in accordance with the Conditions. 

6.3 Substitution 

6.3.1 Procedure: The Trustee may, without the consent of the Noteholders or the Couponholders, agree to the substitution, in 
place of the Issuer (or of any previous substitute under this Clause) of any Subsidiary of the Issuer (hereinafter called the 
"Substituted Obligor") as the principal debtor hereunder if: 

(a) a trust deed is executed or some other written form of undertaking is given by the Substituted Obligor to the 
Trustee, in form and manner satisfactory to the Trustee, agreeing to be bound by the terms of this Trust Deed, 
the Notes and the Coupons with any consequential amendments which the Trustee may deem appropriate, as 
fully as if the Substituted Obligor had been named in this Trust Deed and on the Notes and the Coupons as the 
principal debtor in place ofthe Issuer (or of any previous substitute under this Clause); 

(b) the Issuer and the Substituted Obligor execute such other deeds, documents and instruments (if any) as the 
Trustee and the Principal Paying Agent may require in order that the substitution is fully effective and comply 
with such other requirements as the Trustee may direct in the interests of the Noteholders and the 
Couponholders; 

(c) an unconditional and irrevocable guarantee in form and substance satisfactory to the Trustee shall have been 
given by the Issuer of the obligations of the Substituted Obligor under this Trust Deed and the Notes and 
Coupons; 

(d) the Trustee may request and be provided with such legal opinions as it has requested in a form and manner 
acceptable to it in relation to the Substituted Obligor; 

(e) the Trustee is satisfied that (i) the Substituted Obligor has obtained all governmental and regulatory approvals 
and consents necessary for its 
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assumption of liability as principal debtor in respect of the Notes and the Coupons in place of the Issuer (or 
such previous substitute as aforesaid), (ii) the Issuer has obtained all governmental and regulatory approvals 
and consents necessary for the guarantee to be fully effective as referred to in sub-clause 6.3.l(c) and (iii) 
such approvals and consents are at the time of substitution in full force and effect; 

(f) without prejudice to the generality of the preceding sub-clauses 6.3.1 (a) to (c) where the Substituted Obligor 
is incorporated, domiciled or resident in or is otherwise subject generally to the taxing jurisdiction of any 
territory or any political sub-division thereof or any authority of or in such territory having power to tax (the 
"Substituted Territory") other than or in addition to the territory, the taxing jurisdiction of which (or to any 
such authority of or in which) the Issuer is subject generally (the "Issuer's Territory"), the Substituted 
Obligor will (unless the Trustee otherwise agrees) give to the Trustee an undertaking in form and manner 
satisfactory to the Trustee in terms corresponding to the terms of Condition 7 (Taxation) with the substitution 
for the reference in that Condition to the Issuer's Territory of references to the Substituted Territory and in 
such event the Trust Deed and Notes and Coupons will be interpreted accordingly; 

(g) the Issuer and the Substituted Obligor comply with such other requirements as the Trustee may direct in the 
interests of the Noteholders and the Couponholders; 

(h) without prejudice to the rights of reliance of the Trustee under sub-clause 6.3 .4 (Directors' certification) the 
Trustee is satisfied that the said substitution is not materially prejudicial to the interests of the Noteholders; and 

(i) Moody's Investors Services Ltd and S&P Global Ratings Europe Limited, have confirmed in writing to the 
Issuer and the Issuer has forwarded to the Trustee a copy of such confirmation that the substitution of the 
Substituted Obligor will not result in a downgrading of the then current credit rating of such rating agencies 
applicable to the class of debt represented by the Notes. 

6.3.2 Change of law: In connection with any proposed substitution of the Issuer or any previous substitute, the Trustee may, 
in its absolute discretion and without the consent of the Noteholders or the Couponholders agree to a change of the law 
from time to time governing the Notes and the Coupons and this Trust Deed provided that such change of Jaw, in the 
opinion of the Trustee, would not be materially prejudicial to the interests of the Noteholders; 

6.3.3 Extra duties: The Trustee shall be entitled to refuse to approve any Substituted Obligor if, pursuant to the Jaw of the 
country of incorporation of the Substituted Obligor, the assumption by the Substituted Obligor of its obligations 
hereunder imposes responsibilities on the Trustee over and above those which have been assumed under this Trust 
Deed; 

6.3 .4 Directors' certification: If any two directors of the Substituted Obligor certify that immediately prior to the assumption of 
its obligations as Substituted Obligor under this Trust Deed the Substituted Obligor is solvent after taking account of all 
prospective and contingent liabilities resulting from its becoming the Substituted Obligor, the Trustee need not have 
regard to the fmancial condition, profits or prospects of the Substituted 
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Obligor or compare the same with those of the Issuer (or of any previous substitute under this Clause); 

6.3.5 Interests ofNoteholders: In connection with any proposed substitution, the Trustee shall not have regard to, or be in any 
way liable for, the consequences of such substitution for individual Noteholders or the Couponholders resulting from 
their being for any purpose domiciled or resident in, or otherwise connected with, or subject to the jurisdiction of, any 
particular territory. No Noteholder or Couponholder shall, in connection with any such substitution, be entitled to claim 
from the Issuer any indemnification or payment in respect of any tax consequence of any such substitution upon 
individual Noteholders or Couponholders; 

6.3.6 Release of Issuer: Any such agreement by the Trustee pursuant to sub-clause 6.3.1 (Procedure) shall, if so expressed, 
operate to release the Issuer (or such previous substitute as aforesaid) from any or all of its obligations as principal 
debtor under the Notes and this Trust Deed but without prejudice to its liabilities under any guarantee given pursuant to 
sub-clause 6.3.l(c). Not later than 14 days after the execution of any such documents as aforesaid and after compliance 
with the said requirements of the Trustee, the Substituted Obligor shall cause notice thereof to be given to the 
Noteholders; and 

6.3.7 Completion of Substitution: Upon the execution of such documents and compliance with the said requirements, the 
Substituted Obligor shall be deemed to be named in this Trust Deed and the Notes and Coupons as the principal debtor 
in place of the Issuer (or of any previous substitute under this Clause) and this Trust Deed, the Notes and the Agency 
Agreement shall thereupon be deemed to be amended in such manner as shall be necessary to give effect to the 
substitution and without prejudice to the generality of the foregoing any references in this Trust Deed, in the Notes and 
Coupons or in the Agency Agreement to the Issuer shall be deemed to be references to the Substituted Obligor. 

7. ENFORCEMENT 

7.1 Legal Proceedings 

In relation to any discretion to be exercised or action to be taken by the Trustee under the Trust Deed or any related document, 
the Trustee may at any time, at its discretion and without further notice, institute such proceedings against the Issuer as it may 
think fit to recover any amounts due in respect of the Notes which are unpaid or to enforce any of its rights under this Trust 
Deed or the Conditions but it shall not be bound to take any such proceedings unless (a) it has been so directed by an 
Extraordinary Resolution or so requested in writing by the holders of at least one-quarter in principal amount of the outstanding 
Notes and (b) it has been indemnified and/or secured and/or pre-funded to its satisfaction against all actions, Liabilities, 
proceedings, claims and demands to which it may thereby become liable and all costs, charges and expenses which may be 
incurred by it in connection therewith and provided that the Trustee shall not be held liable for the consequence of taking any 
such action and may take such action without having regard to the effect of such action on individual Noteholders or 
Couponholders. Only the Trustee may enforce the provisions of the Notes or this Trust Deed and no Noteholder or 
Couponholder shall be entitled to proceed directly against the Issuer unless the Trustee, having become bound so to proceed, 
fails to do so within a reasonable time and such failure is continuing. 

7.2 Evidence of Default 
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If the Trustee (or any Noteholder or Couponholder where entitled under this Trust Deed so to do) makes any claim, institutes 
any legal proceeding or lodges any proof in a winding-up or insolvency of the Issuer under this Trust Deed or under the Notes, 
prooftherein that: 

7.2.1 as regards any specified Note the Issuer has made default in paying any principal due in respect of such Note shall 
(unless the contrary be proved) be sufficient evidence that the Issuer has made the like default as regards all other Notes 
in respect of which a corresponding payment is then due; and 

7.2.2 as regards any specified Coupon the Issuer has made default in paying any interest due in respect of such Coupon shall 
(unless the contrary be proved) be sufficient evidence that the Issuer has made the like default as regards all other 
Coupons in respect of which a corresponding payment is then due; 

and for the purposes of sub-clauses 7 .2.1 and 7 .2.2 a payment shall be a "corresponding" payment notwithstanding that it is due 
in respect of a Note of a different denomination from that in respect of the above specified Note or specified Coupon. 

7.3 Put Event 

At any time upon the Issuer becoming aware that a Put Event has occurred, the Issuer shall give notice to the Noteholders in 
· accordance with Condition 15 (Notices) specifying the nature of the Put Event and the procedure for exercising the Put Option. 

8. APPLICATION OF MONEYS 

8.1 Application of Moneys 

All moneys received by the Trustee in respect of the Notes or amounts payable under this Trust Deed will, despite any 
appropriation of all or part of them by the Issuer, be apportioned pari passu and rateably between each series of the Notes and 
be held by the Trustee on trust to apply them (subject to Clause 8.2 (Accumulation)): 

8.1.1 first, in payment or satisfaction of the costs, charges, expenses and liabilities incurred by the Trustee or its Appointees in 
the preparation and execution of the trusts of this Trust Deed (including remuneration of the Trustee and its Appointees); 

8.1.2 secondly, in or towards payment pari passu and rateably of all arrears of interest remaining unpaid in respect of the 
Notes of that series and all principal moneys due on or in respect of the Notes of that series; and 

8.1.3 thirdly, the balance (if any) in payment to the Issuer. 

8.2 Accumulation 

If the amount of the moneys at any time available for payment of principal or interest in respect of the Notes under Clause 8.1 
(Application of Moneys) shall be less than the sum sufficient to pay at least one-tenth of the principal amount of the Notes then 
outstanding, the Trustee may, at its discretion retain such moneys on deposit in the name or under the control of the Trustee 
with such bank or fmancial institution as the Trustee may think fit. Such deposits may be accumulated until the accumulations 
together with any funds for the time being under the control of the Trustee and available for the purpose shall amount to a sum 
sufficient to pay at least one-tenth of the principal amount outstanding of the Notes then outstanding and such accumulation and 
funds 
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(after deduction of any taxes and any other deductibles applicable thereto) shall then be applied in the manner aforesaid. 

8.3 Deposit of Moneys 

The Trustee may in its absolute discretion place any moneys held by it on deposit in the name or under the control of the 
Trustee with any bank or financial institution as the Trustee may think fit in such currency as the Trustee may in its absolute 
discretion determine and the Trustee may at any time deposit or convert any moneys so deposited into any other currency and 
shall not be responsible for any Liability occasioned by reason of any such deposit whether by depreciation in value, fluctuation 
in exchange rates or otherwise for the purpose of meeting the cash needs of the transaction and not for the purpose of 
generating income. If such bank or fmancial institution is an affiliate of the Trustee, the Trustee need only account for an 
amount of interest equal to the standard amount of interest payable by it on a deposit to an independent customer. 

8.4 Payment to Noteholders and Couponholders 

The Trustee shall give notice to the Noteholders in accordance with the Conditions of the date fixed for any payment under 
Clause 8.1 (Application of Moneys). Any payment to be made in respect of the Notes or the Coupons by the Issuer or the 
Trustee may be made in the manner provided in the Conditions, the Agency Agreement and this Trust Deed and any payment 
so made shall be a good discharge to the extent of such payment, by the Issuer or the Trustee, as the case may be. Any payment 
in full of interest made in respect of a Coupon in the manner aforesaid shall extinguish any claim of a Noteholder which may 
arise directly or indirectly in respect of such interest. 

8.5 Production of Notes and Coupons 

Upon any payment under Clause 8.4 (Payment to Noteholders and Couponholders) of principal or interest, the Note or Coupon 
in respect of which such payment is made shall, if the Trustee so requires, be produced to the Trustee or the Paying Agent by or 
through whom such payment is made and the Trustee shall (a) in the case of part payment, enface or cause such Paying Agent 
to enface a memorandum of the amount and date of payment thereon (or cause the Paying Agent to procure that the ICSDs 
make appropriate entries in their records to reflect such payment) or (b) in the case of payment in full, shall cause such Note or 
Coupon to be surrendered or shall cancel or procure the same to be cancelled and shall certify or procure the certification of 
such cancellation. 

8.6 Noteholders to be treated as holding all Coupons 

Wherever in this Trust Deed the Trustee is required or entitled to exercise a power, trust, authority or discretion under this Trust 
Deed, the Trustee shall, notwithstanding that it may have express notice to the contrary, assume that each Noteholder is the 
holder of all Coupons appertaining to each Note of which he is the holder. 

9. TERMS OF APPOINTMENT 

By way of supplement to the Trustee Acts, it is expressly declared as follows: 

9.1 Reliance on Information 

9.1.1 Advice: the Trustee may in relation to this Trust Deed act on the opinion or advice or report of or a certificate or any 
information obtained from any lawyer, banker, valuer, 
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surveyor, broker, auctioneer, accountant (including the Auditors) or other expert (whether obtained by the Trustee, the 
Issuer, any Subsidiary or any Paying Agent, whether or not addressed to the Trustee and whether or not such advice 
contains a monetary or other limit on liability or limits the scope and/or basis of such advice) and shall not be 
responsible for any Liability occasioned by so acting; any such opinion, advice, certificate or information may be sent or 
obtained by letter, email, electronic communication, or facsimile transmission and the Trustee shall not be liable to 
anyone for acting on any opinion, advice, certificate or information purporting to be so conveyed although the same 
shall contain some error or shall not be authentic; 

9.1.2 Certificate of directors: the Trustee may call for and shall be at liberty to accept a certificate signed by two directors of 
the Issuer or other person duly authorised on its behalf as to any fact or matter as sufficient evidence thereof and a like 
certificate to the effect that any particular dealing, transaction or step or thing is, in the opinion of the person so 
certifying, expedient as sufficient evidence that it is expedient and the Trustee shall not be bound in any such case to 
call for further evidence or be responsible for any Liability that may be occasioned by its failing so to do; 

9.1.3 Resolution or direction ofNoteholders: the Trustee shall not be responsible for acting upon any resolution purporting to 
be a Written Resolution or to have been passed at any meeting of the Noteholders in respect whereof minutes have been 
made and signed or a direction of a specified percentage ofNoteholders, even though it may subsequently be found that 
there was some defect in the constitution of the meeting or the passing of the resolution or the making of the directions 
or that for any reason the resolution purporting to be a Written Resolution or to have been passed at any Meeting or the 
making of the directions was not valid or binding upon the Noteholders and Couponholders; 

9.1.4 Reliance on certification of clearing system: the Trustee may call for any certificate or other document issued by 
Euroclear or Clearstream, Luxembourg or any other relevant clearing system in relation to the principal amount 
outstanding of Notes standing to the account of any person. Any such certificate or other document shall, in the absence 
of manifest error, be conclusive and binding for all purposes. Any such certificate or other document may comprise any 
form of statement or print out of electronic records provided by the relevant clearing system (including Euroclear's 
EUCLID or Clearstream, Luxembourg's Cedcom system) in accordance with its usual procedures and in which the 
holder of a particular principal or nominal amount of the Notes is clearly identified together with the amount of such 
holding. The Trustee shall not be liable to any person by reason of having accepted as valid or not having rejected any 
certificate or other document to such effect purporting to be issued by Euroclear or Clearstream, Luxembourg or any 
other relevant clearing system and subsequently found to be forged or not authentic; 

9.1.5 Noteholders as a class: whenever in this Trust Deed the Trustee is required in connection with any exercise of its 
powers, trusts, authorities or discretions to have regard to the interests of the Noteholders, it shall have regard to the 
interests of the Noteholders as a class and in particular, but without prejudice to the generality of the foregoing, shall not 
be obliged to have regard to the consequences of such exercise for any individual Noteholder resulting from his or its 
being for any purpose domiciled or resident in, or otherwise connected with, or subject to the jurisdiction of, any 
particular territory; 

9.1.6 Trustee not responsible for investigations: the Trustee shall not be responsible for, or for investigating any matter which 
is the subject of, any recital, statement, representation, 
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warranty or covenant of any person contained in this Trust Deed, the Notes, or any other agreement or document 
relating to the transactions herein or therein contemplated or for the execution, legality, effectiveness, adequacy, 
genuineness, validity, enforceability or admissibility in evidence thereof; 

9.1.7 No Liability as a result of the delivery of a certificate: the Trustee shall have no Liability whatsoever for any loss, cost, 
damages or expenses directly or indirectly suffered or incurred by the Issuer, any Noteholder, Couponholder or any 
other person as a result of the delivery by the Trustee to the Issuer of a certificate as to material prejudice pursuant to 
Condition 9 (Events of Default) on the basis of an opinion formed by it in good faith; 

9.1.8 No obligation to monitor: the Trustee shall be under no obligation to monitor or supervise the functions of any other 
person under the Notes or Coupons or any other agreement or document relating to the transactions herein or therein 
contemplated and shall be entitled, in the absence of actual knowledge of a breach of obligation, to assume that each 
such person is properly performing and complying with its obligations; 

9.1.9 Notes held by the Issuer: in the absence of knowledge or express notice to the contrary, the Trustee may assume without 
enquiry (other than requesting a certificate of the Issuer under Clause 5.6 (Notes held by Issuer)), that no Notes are for 
the time being held by or for the benefit of the Issuer or its Subsidiaries; 

9.1.10 Forged Notes: the Trustee shall not be liable to the Issuer or any Noteholder or Couponholder by reason of having 
accepted as valid or not having rejected any Note or Coupon as such and subsequently found to be forged or not 
authentic; and 

9.1.11 Events of Default or Restructuring Events: the Trustee shall not be bound to give notice to any person of the execution 
of this Trust Deed or any related document or to take any steps to ascertain whether any Event of Default or 
Restructuring Event has happened and, until it shall have actual knowledge or express notice to the contrary, the Trustee 
shall be entitled to assume that no such Event of Default or Restructuring Event has happened and that the Issuer is 
observing and performing all the obligations on its part contained in the Notes and Coupons and under this Trust Deed 
and no event has happened as a consequence of which any of the Notes may become repayable; and 

9.1.12 Right to Deduct or Withhold: notwithstanding anything contained in this Trust Deed, to the extent required by any 
applicable law, if the Trustee is or will be required to make any deduction or withholding from any distribution or 
payment made by it hereunder or if the Trustee is or will be otherwise charged to, or is or may become liable to, tax 
(other than any tax on its net income, profit or gains) as a consequence of performing its duties hereunder whether as 
principal, agent or otherwise, and whether by reason of any assessment, prospective assessment or other imposition of 
liability to taxation of whatsoever nature and whensoever made upon the Trustee, and whether in connection with or 
arising from any sums received or distributed by it or to which it may be entitled under this Trust Deed (other than in 
connection with its remuneration as provided for herein) or any investments or deposits from time to time representing 
the same, including any income or gains arising therefrom or any action of the Trustee in connection with the trusts of 
this Trust Deed (other than the remuneration herein specified) or otherwise, then the Trustee shall be entitled to make 
such deduction or withholding or, as the case may be, to retain out of sums received by it an amount sufficient to 
discharge any liability to tax (other than any tax on its net income, profit or gains) which relates to sums so received or 
distributed or to discharge any such other liability of the Trustee to tax (other 
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than any tax on its net income, profit or gains) from the funds held by the Trustee upon the trusts of this Trust Deed. 

9.1.13 Maintaining the rating of the Notes: the Trustee shall not be responsible for maintaining the rating of the Notes. 

9.1.14 Reliance on Rating Agency Confirmation: the Trustee shall be entitled to rely on any Rating Agency confirmation 
without further investigation. 

9.2 Trustee's powers and duties 

9.2.1 TI-ustee's determination: The Trustee may determine whether or not a default in the performance or observance by the 
Issuer of any obligation under the provisions of this Trust Deed or contained in the Notes or Coupons is capable of 
remedy and/or materially prejudicial to the interests of the Noteholders and if the Trustee shall certify that any such 
default is, in its opinion, not capable of remedy and/or materially prejudicial to the interests of the Noteholders· such 
certificate shall be conclusive and binding upon the Issuer and the Noteholders and Couponholders; 

9.2.2 Determination of questions: the Trustee as between itself and the Noteholders and the Couponholders shall have full 
power to determine all questions and doubts arising in relation to any of the provisions of this Trust Deed and every 
such determination, whether made upon a question actually raised or implied in the acts or proceedings of the Trustee, 
shall be conclusive and shall bind the Trustee, the Noteholders and the Couponholders; 

9.2.3 Trustee's discretion: the Trustee shall (save as expressly otherwise provided herein) as regards all the trusts, powers, 
authorities and discretions vested in it by this Trust Deed or by operation of law, have absolute and uncontrolled 
discretion as to the exercise or non-exercise thereof and the Trustee shall not be responsible for any Liability that may 
result from the exercise or non-exercise thereof but whenever the Trustee is under the provisions of this Trust Deed 
bound to act at the request or direction of the Noteholders, the Trustee shall nevertheless not be so bound unless first 
indemnified and/or prefunded and/or provided with security to its satisfaction against all actions, proceedings, claims 
and demands to which it may render itself liable and all costs, charges, damages, expenses and Liabilities which it may 
incur by so doing; 

9.2.4 Freedom to refrain: notwithstanding anything else herein contained or contained in the Agency Agreement or the 
Conditions, the Trustee may refrain from (a) doing anything which would or might in its opinion be contrary to any law 
of any jurisdiction or any directive or regulation of any agency or any state (including, without limitation, section 619 of 
the Dodd-Frank Wall Street Report and Consumer Protection Act) or which would or might otherwise render it liable to 
any person and may do anything which is, in its opinion, necessary to comply with any such law, directive or 
regulation; or (b) doing anything which might cause the Trustee to be considered a sponsor of a covered fund under 
Section 619 of the Dodd-Frank Wall Street Report and Consumer Protection Act and any regulations promulgated 
thereunder; 

9.2.5 Trustee's consent: any consent given by the Trustee for the purposes of this Trust Deed may be given on such terms and 
subject to such conditions (if any) as the Trustee may require; 

9.2.6 Conversion of currency: where it is necessary or desirable for any purpose in connection with this Trust Deed to convert 
any sum from one currency to another it shall (unless 
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otherwise provided by this Trust Deed or required by law) be converted at such rate or rates, in accordance with such 
method and as at such date for the determination of such rate of exchange, as may be specified by the Trustee in its 
absolute discretion as relevant and any rate, method and date so specified shall be binding on the Issuer and the 
Noteholders and the Couponholders; 

9.2.7 Application of proceeds: the Trustee shall not be responsible for the receipt or application by the Issuer of the proceeds 
of the issue of the Notes, the exchange of any Temporary Global Note for any Permanent Global Note or any Permanent 
Global Note for definitive Notes or the delivery of any Note or Coupon to the persons entitled to them; 

92.8 Agents: the Trustee may, in the conduct of the trusts of this Trust Deed instead of acting personally, employ and pay an 
agent on any terms, whether or not a lawyer or other professional person, to transact or conduct, or concur in transacting 
or conducting, any business and to do or concur in doing all acts required to be done by the Trustee (including the 
receipt and payment of money) and the Trustee shall not be responsible for any loss, Liability, expense, demand, cost, 
claim or proceedings incurred by reason of the misconduct, omission or default on the part of any person appointed by 
it hereunder or be bound to supervise the proceedings or acts of any such person; 

9.2.9 Delegation: the Trustee may, in the execution and exercise of all or any of the trusts, powers, authorities and discretions 
vested in it by this Trust Deed, act by responsible officers or a responsible officer for the time being of the Trustee and 
the Trustee may also whenever it thinks fit, whether by power of attorney or otherwise, delegate to any person or 
persons or fluctuating body of persons (whether being a joint trustee of this Trust Deed or not) all or any of the trusts, 
powers, authorities and discretions vested in it by this Trust Deed and any such delegation may be made upon such 
terms and conditions and subject to such regulations (including power to sub-delegate with the consent of the Trustee) 
as the Trustee may think fit in the interests of the Noteholders and the Trustee shall not be bound to supervise the 
proceedings or acts of and shall not in any way or to any extent be responsible for any loss, Liability, expense, demand, 
cost, claim or proceedings incurred by reason of the misconduct, omission or default on the part of such delegate or sub­
delegate. The Trustee shall, within a reasonable time after any such delegation or any renewal, extension or termination 
thereof give notice thereof to the Issuer; 

92.10 Custodians and nominees: the Trustee may appoint and pay any person to act as a custodian or nominee on any terms in 
relation to such assets of the trust as the Trustee may determine, including for the purpose of depositing with a custodian 
this Trust Deed or any document relating to the trust created hereunder and the Trustee shall not be responsible for any 
loss, Liability, expense, demand, cost, claim or proceedings incurred by reason of the misconduct, omission or default 
on the part of any person appointed by it hereunder or be bound to supervise the proceedings or acts of any such 
person; the Trustee is not obliged to appoint a custodian if the Trustee invests in securities payable to bearer; 

9.2.11 Confidential information: the Trustee shall not (unless required by law or ordered so to do by a court of competent 
jurisdiction) be required to disclose to any Noteholder or Couponholder confidential fmancial information or other 
information made available to the Trustee by the Issuer in connection with this Trust Deed and no Noteholder or 
Couponholder shall be entitled to take any action to obtain from the Trustee any such information; 
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9.2.12 Interests of accountholders or participants: so long as any Note is held by or on behalf of Euroclear or Clearstream, 
Luxembourg, in considering the interests ofNoteholders the Trustee may consider the interests (either individual or by 
category) of its accountholders or participants with entitlements to any such Note as if such accountholders or 
participants were the holder(s) thereof; 

9.2.13 Legal Opinions: the Trustee shall not be responsible to any person for failing to request, require or receive any legal 
opinion relating to any Notes or for checking or commenting upon the content of any such legal opinion. 

9.2.14 Sanctions: The Trustee may refrain from doing anything which would or might in its reasonable opinion be illegal or 
contrary to any Applicable Law or which would or might otherwise render it liable to any person and may do anything 
which is, in its reasonable opinion, necessary to comply with any such Applicable Law. 

9.3 Financial matters 

9.3.1 Profossional charges: any trustee being a banker, lawyer, broker or other person engaged in any profession or business 
shall be entitled to charge and be paid all usual professional and other charges for business transacted and acts done by 
him or his partner or firm on matters arising in connection with the trusts of this Trust Deed and also his properly 
incurred charges in addition to disbursements for all other work and business done and all time spent by him or his 
partner or firm on matters arising in connection with this Trust Deed, including matters which might or should have been 
attended to in person by a trustee not being a banker, lawyer, broker or other professional person; 

9.3.2 Expenditure by the Trustee: nothing contained in this Trust Deed shall require the Trustee to expend or risk its own 
funds or otherwise incur any financial liability in the performance of its duties or the exercise of any right, power, 
authority or discretion hereunder if it has grounds for believing the repayment of such funds or adequate indemnity 
against, or security for, such risk or liability is not reasonably assured to it; and 

9.3.3 Trustee may enter into financial transactions with the Issuer: no Trustee and no director or officer of any corporation 
being a Trustee hereof shall by reason of the fiduciary position of such Trustee be in any way precluded from making 
any contracts or entering into any transactions in the ordinary course of business with the Issuer or any Subsidiary, or 
any person or body corporate directly or indirectly associated with the Issuer or any Subsidiary, or from accepting the 
trusteeship of any other debenture stock, debentures or securities of the Issuer or any Subsidiary or any person or body 
corporate directly or indirectly associated with the Issuer or any Subsidiary, and neither the Trustee nor any such 
director or officer shall be accountable to the Noteholders or the Issuer or any Subsidiary, or any person or body 
corporate directly or indirectly associated with the Issuer or any Subsidiary, for any profit, fees, commissions, interest, 
discounts or share of brokerage earned, arising or resulting from any such contracts or transactions and the Trustee and 
any such director or officer shall also be at liberty to retain the same for its or his own benefit 

9.3.4 Regulatory Position: notwithstanding anything in the Trust Deed or any other Issue document connected thereto to the 
contrary, the Trustee shall not do, or be authorised or required to do, anything which might constitute a regulated 
activity for the purpose ofFSMA, unless it is authorised under FSMA to do so. 
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The Trustee shall have the discretion at any time: 

(a) to delegate any of the functions which fall to be performed by an authorised person under FSMA to any other 
agent or person which also has the necessary authorisations and licences; and 

(b) to apply for authorisation under FSMA and perform any or all such functions itself if, m its absolute 
discretion, it considers it necessary, desirable or appropriate to do so. 

Nothing in this Trust Deed shall require the Trustee to assume an obligation of the Issuer arising under any provisions of 
the listing, prospectus, disclosure or transparency rules (or equivalent rules of any other competent authority besides the 
FCA or the PRA, as applicable). 

9.4 Disapplication 

Section 1 of the Trustee Act 2000 shall not apply to the duties of the Trustee in relation to the trusts constituted by this Trust 
Deed. Where there are any inconsistencies between the Trustee Acts and the provisions of this Trust Deed, the provisions of this 
Trust Deed shall, to the extent allowed by law, prevail and, in the case of any such inconsistency with the Trustee Act 2000, the 
provisions of this Trust Deed shall constitute a restriction or exclusion for the purposes of that Act. 

9.5 Trustee Liability 

9.5.1 Subject to Sections 750 and 751 of the Companies Act 2006 (if applicable) and notwithstanding anything to the contrary 
in this Trust Deed, the Notes or the Agency Agreement, the Trustee shall not be liable to any person for any matter or 
thing done or omitted in any way in connection with or in relation to this Trust Deed, the Notes or the Agency 
Agreement save in relation to its own gross negligence, wilful default or fraud having regard to the provisions of this 
Trust Deed, the Agency Agreement and the Conditions conferring on it any trusts, powers, authorities and discretions. 

9.5.2 Any liability of the Trustee in connection with or in relation to this Trust Deed, the Notes or the Agency Agreement shall 
be limited to the amount of actual loss suffered (such loss shall be determined as at the date of default of the Trustee or, 
if later, the date on which the loss arises as a result of such default) but without reference to any special conditions or 
circumstances known to the Trustee at the time of entering into this Trust Deed or the Agency Agreement, or at the time 
of accepting any relevant instructions, which increase the amount of the loss. In no event shall the Trustee be liable for 
any loss of profits, goodwill, reputation, business opportunity or anticipated saving, or for special, punitive or 
consequential damages, whether or not the Trustee has been advised of the possibility of such loss or damages. This 
clause shall not apply in the event that a court with jurisdiction determines that the Trustee has acted fraudulently or to 
the extent the limitation· of such liability would be precluded by virtue of Sections 750 and 751 of the Companies Act 
2006. 

I 0. COSTS AND EXPENSES 

10.1 Remuneration 
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10.1.1 Normal Remuneration: The Issuer shall pay to the Trustee remuneration for its services as trustee as from the date of this 
Trust Deed, such remuneration to be at such rate as may from time to time be agreed between the Issuer and the Trustee. 
Such remuneration shall be payable in advance on the anniversary of the date hereof in each year and the first payment 
shall be made on the date hereof. Upon the issue of any Further Notes the rate of remuneration in force immediately 
prior thereto shall be increased by such amount as shall be agreed between the Issuer and the Trustee, such increased 
remuneration to be calculated from such date as shall be agreed as aforesaid. Such remuneration shall accrue from day 
to day and be payable (in priority to payments to the Noteholders and Couponholders in accordance with Clause 8 
(Application of Moneys) up to and including the date when, all the Notes having become due for redemption, the 
redemption moneys and interest thereon to the date of redemption have been paid to the Principal Paying Agent or the 
Trustee, provided that if upon due presentation (if required pursuant to the Conditions) of any Note or Coupon, payment 
of the moneys due in respect thereof is improperly withheld or refused, remuneration will commence again to accrue; 

10.1.2 Extra Remuneration: If an Event of Default (or an event has occurred which has led the Trustee, acting reasonably, to 
take steps to determine whether an Event of Default has occurred) shall have occurred in relation to the Issuer, the Issuer 
hereby agrees that the Trustee shall be entitled to be paid additional remuneration calculated at its normal hourly rates in 
force from time to time. In any other case, if the Trustee finds it expedient or necessary or is requested by the Issuer to 
undertake duties that they both agree to be of an exceptional nature or otherwise outside the scope of the Trustee's 
normal duties under this Trust Deed, the Issuer shall pay such additional remuneration as they may agree (and which 
may be calculated by reference to the Trustee's normal hourly rates in force from time to time) or, failing agreement as 
to any of the matters in this subclause (or as to such sums referred to in subclause I 0.1.1 (Normal Remuneration)), as 
determined by a fmancial institution or person (acting as an expert) selected by the Trustee and approved by the Issuer 
or, failing such approval, nominated by the President for the time being of The Law Society of England and Wales. The 
expenses involved in such nomination and such financial institution's fee shall be borne by the Issuer. The determination 
of such fmancial institution or person shall be conclusive and binding on the Issuer, the Trustee, the Noteholders and the 
Couponholders. 

10.1.3 Value added tax: The Issuer shall in addition pay to the Trustee an amount equal to the amount of any value added tax 
or similar tax chargeable in respect of its remuneration under this Trust Deed; 

10.1.4 Failure to agree: In the event of the Trustee and the Issuer failing to agree: 

(a) (in a case to which sub-clause I 0.1.1 applies) upon the amount of the remuneration; or 

(b) (in a case to which sub-clause 10.1.2 applies) upon whether such duties shall be of an exceptional nature or 
otherwise outside the scope of the normal duties of the Trustee under this Trust Deed, or upon such additional 
remuneration; 

such matters shall be determined by a merchant bank (acting as an expert and not as an arbitrator) selected by the 
Trustee and approved by the Issuer or, failing such approval, nominated (on the application of the Trustee) by the 
President for the time being of The Law Society of England and Wales (the expenses involved in such nomination and 
the 
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fees of such merchant bank being payable by the Issuer) and the determination of any such merchant bank shall be final 
and binding upon the Trustee and the Issuer; 

10.1.5 Expenses: The Issuer shall also pay or discharge all costs, fees, charges and expenses incurred by the Trustee or any 
Appointee ofthe Trustee in relation to the preparation and execution of, the exercise of its powers and the performance 
of its duties under, and in any other manner in relation to, this Trust Deed, including but not limited to legal and 
travelling expenses and any stamp, issue, registration, documentary and other similar taxes or duties paid or payable by 
the Trustee or any Appointee of the Trustee in connection with any action taken or contemplated by or on behalf of the 
Trustee or any Appointee of the Trustee for enforcing, or resolving any doubt concerning, or for any other purpose in 
relation to, this Trust Deed. 

10.1.6 Indemnity: Without prejudice to the right of indemnity given by law to the Trustee, the Issuer shall indemnify the Trustee 
and keep him indemnified against (a) all Liabilities and expenses (including any VAT payable) incurred by it or by any 
Appointee or other person appointed by it to whom any trust, power, authority or discretion may be delegated by it in 
the execution or purported execution of the trusts, powers, authorities or discretions vested in it by this Trust Deed and 
any related documents and (b) its functions or all Liabilities, actions, proceedings, costs, claims and demands in respect 
of any matter or thing done or omitted in any way relating to this Trust Deed (including, without limitation, Liabilities 
incurred in disputing or defending any of the foregoing) provided that it is expressly stated that Clause 9.5 (Trustee 
Liability) shall apply in relation to these provisions; 

10.1.7 Payment of amounts due: All amounts due and payable pursuant to sub clauses 10.1.5 (Expenses) and 10.1.6 
(Indemnity) shall be payable by the Issuer on the date specified in a demand by the Trustee; the rate of interest 
applicable to such payments shall be three per cent. per annum above the base rate from time to time of HSBC Bank Pic 
and interest shall accrue: 

(a) in the case of payments made by the Trustee prior to the date of the demand, from the date on which the 
payment was made or such later date as specified in such demand; and 

(b) in the case of payments made by the Trustee on or after the date of the demand, from the date specified in 
such demand, which date shall not be a date earlier than the date such payments are made. 

All remuneration payable to the Trustee shall carry interest at the rate specified in this sub clause 1 0.1. 7 (Payment oj 
amounts due) from the due date thereof; 

10.1.8 Discharges: Unless otherwise specifically stated in any discharge of this Trust Deed the provisions of this Clause 10.1 
(Remuneration) shall continue in full force and effect notwithstanding such discharge and whether or not the Trustee is 
then the trustee of this Trust Deed. 

10.2 Stamp duties 

The Issuer will pay all stamp duties, registration taxes, capital duties and other similar duties or taxes (if any) payable on (a) the 
constitution and issue of the Notes and Coupons, (b) the initial delivery of the Notes (c) any action taken by the Trustee (or any 
Noteholder or Couponholder where permitted or required under this Trust Deed so to do) to enforce the provisions of the 
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Notes or this Trust Deed and (d) the execution of this Trust Deed. If the Trustee (or any Noteholder or Couponholder where 
pennitted under this Trust Deed so to do) shall take any proceedings against the Issuer in any other jurisdiction and if for the 
purpose of any such proceedings this Trust Deed or any Notes are taken into any such jurisdiction and any stamp duties or other 
duties or taxes become payable thereon in any such jurisdiction, the Issuer will pay (or reimburse the person making payment 
of) such stamp duties or other duties or taxes (including penalties). 

I 0.3 Indemnities separate 

The indemnities in this Trust Deed constitute separate and independent obligations from the other obligations in this Trust Deed, 
will give rise to separate and independent causes of action, will apply irrespective of any indulgence granted by the Trustee 
and/or any Noteholder or Couponholder and will continue in full force and effect despite any judgment, order, claim or proof 
for a liquidated amount in respect of any sum due under this Trust Deed or the Notes and/or the Coupons or any other judgment 
or order. 

11. INFORMATION SHARING 

11.1 Information Collection & Sharing 

Each Party shall, within ten business days of a written request by another Party, supply to that other Party such fonns, 
documentation and other infonnation relating to it, its operations, or any Notes as that other Party reasonably requests for the 
purposes of that other Party's compliance with Applicable Law and shall notify the relevant other Party reasonably promptly in 
the event that it becomes aware that any of the fonns, documentation or other infonnation provided by such Party_ is (or 
becomes) inaccurate in any material respect; provided, however, that no Party shall be required to provide any fonns, 
documentation or other infonnation pursuant to this Clause 11 to the extent that: (i) any such fonn, documentation or other 
infonnation (or the infonnation required to be provided on such fonn or documentation) is not reasonably available to such 
Party and cannot be obtained by such Party using reasonable efforts; or (ii) doing so would or might in the reasonable opinion 
of such Party constitute a breach ofany: (a) Applicable Law; (b) fiduciary duty; or (c) duty of confidentiality. 

11.2 FATCA Withholding 

The Trustee shall be entitled to deduct any withholding or deduction required pursuant to FATCA and shall have no obligation 
to gross-up any payment hereunder or to pay any additional amount as a result of such withholding or deduction required 
pursuant to FA TCA. 

Notwithstanding any other provision of this Trust Deed, the Trustee shall be entitled to make a deduction or withholding from 
any payment which it makes under the Notes for or on account of any Tax, if and only to the extent so required by Applicable 
Law, in which event the Trustee shall make such payment after such deduction or withholding has been made and shall account 
to the relevant authority within the time allowed for the amount so deducted or withheld or, at its option, shall reasonably 
promptly after making such payment return to the Issuer the amount so deducted or withheld, in which case, the Issuer shall so 
account to the relevant authority for such amount. 

12. APPOINTMENT AND RETIREMENT 

12.1 Appointment of Trustees 
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The power of appointing new trustees of this Trust Deed shall be vested in the Issuer but no person shall be appointed who shall 
not previously have been approved by an Extraordinary Resolution. A trust corporation may be appointed sole trustee hereof 
but subject thereto there shall be at least two trustees hereof one at least of which shall be a trust corporation. Any appointment 
of a new trustee hereof shall as soon as practicable thereafter be notified by the Issuer to the Paying Agents and to the 
Noteholders. The Noteholders shaH together have the power, exercisable by Extraordinary Resolution, to remove any trustee or 
trustees for the time being hereof. The removal of any trustee shaH not become effective unless there remains a trustee hereof 
(being a trust corporation) in office after such removal. 

12.2 Co-trustees 

Notwithstanding the provisions of Clause 12.1 (Appointment of Trustees), the Trustee may, upon giving prior notice to the 
Issuer but without the consent of the Issuer or the Noteholders, appoint any person established or resident in any jurisdiction 
(whether a trust corporation or not) to act either as a separate trustee or as a co-trustee jointly with the Trustee: 

12.2.1 if the Trustee considers such appointment to be in the interests of the Noteholders; or 

12.2.2 for the purposes of conforming to any legal requirements, restrictions or conditions in any jurisdiction in which any 
particular act or acts are to be performed; or 

12.2.3 for the purposes of obtaining a judgment in any jurisdiction or the enforcement in any jurisdiction either of a judgment 
already obtained or of this Trust Deed. 

12.3 Attorneys 

The Issuer hereby irrevocably appoints the Trustee to be its attorney in its name and on its behalf to execute any such 
instrument of appointment. Such a person shaH (subject always to the provisions of this Trust Deed) have such trusts, powers, 
authorities and discretions (not exceeding those conferred on the Trustee by this Trust Deed) and such duties and obligations as 
shall be conferred on such person or imposed by the instrument of appointment. The Trustee shall have power in like manner to 
remove any such person. Such proper remuneration as the Trustee may pay to any such person, together with any attributable 
costs, charges and expenses incurred by it in performing its function as such separate trustee or co-trustee, shall for the purposes 
of this Trust Deed be treated as costs, charges and expenses incurred by the Trustee. 

12.4 Retirement of Trustees 

Any Trustee for the time being of this Trust Deed may retire at any time upon giving not less than three calendar months' notice 
in writing to the Issuer without assigning any reason therefor and without being responsible for any costs occasioned by such 
retirement. The retirement of any Trustee shall not become effective unless there remains a trustee hereof (being a trust 
corporation) in office after such retirement. The Issuer hereby covenants that in the event of the only trustee hereof which is a 
trust corporation giving notice under this Clause it shaH use its best endeavours to procure a new trustee, being a trust 
corporation, to be appointed and if the Issuer has not procured the appointment of a new trustee within 30 days of the expiry of 
the Trustee notice referred to in this Clause 12.4, the Trustee shall be entitled to procure forthwith a new trustee. 

12.5 Competence of a majority of Trustees 
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Whenever there shall be more than two trustees hereof the majority of such trustees shall (provided such majority includes a 
trust corporation) be competent to execute and exercise all the trusts, powers, authorities and discretions vested by this Trust 
Deed in the Trustee generally. 

12.6 Powers additional 

The powers conferred by this Trust Deed upon the Trustee shall be in addition to any powers which may from time to time be 
vested in it by general law or as the holder of any of the Notes or Coupons. 

12.7 Merger 

Any corporation into which the Trustee may be merged or converted or with which it may be consolidated, or any corporation 
resulting from any merger, conversion or consolidation to which the Trustee shall be a party, or any corporation succeeding to 
all or substantially all the corporate trust business of the Trustee, shall be the successor of the Trustee hereunder, provided such 
corporation shall be otherwise qualified and eligible under this Clause, without the execution or filing of any paper or any 
further act on the part of any of the parties hereto. 

13. NOTICES 

13.1 Addresses for notices 

All notices and other communications hereunder shall be made in writing and in English (by letter or fax) and shall be sent as 
follows: 

13.1.1 Issuer: If to the Issuer, to it at: 

Western Power Distribution PLC 
Avonbank 
Feeder Road 
Bristol BS2 OTB 
United Kingdom 

Tel: + 44 (0)1179 332354 
Email: jhunt@westernpower.co.uk 
Attention: Julie Hunt, Treasurer 

13.1.2 Trustee: if to the Trustee, to it at: 

HSBC Corporate Trustee Company (UK) Limited 
Leve127, 8 Canada Square 
London El4 5HQ 

Fax: +44 (0)207 991 4350 
Attention: CTLA Trustee Services Administration 

13.2 Effectiveness 

Every notice or other communication sent in accordance with Clause 13.1, if sent by letter, shall be deemed to have been 
delivered when received and if sent by fax, shall be deemed to have been delivered on completion of its transmission, provided 
that any such notice or other communication which would otherwise take effect after 4.00 p.m. on any particular day shall 
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not take effect until I 0.00 a.m. on the immediately succeeding business day in the place of the addressee. 

13.3 No Notice to Couponholders 

Neither the Trustee nor the Issuer shall be required to give any notice to the Couponholders for any purpose under this Trust 
Deed and the Couponholders shall be deemed for all purposes to have notice of the contents of any notice given to the 
Noteholders in accordance with Condition 15 (Notices). 

14. LAW AND JURISDICTION 

14.1 Governing law 

This Trust Deed and the Notes and all non-contractual obligations arising from or in connection with them are governed by 
English law. 

14.2 English courts 

Subject to Clause 14.4 (Rights of the Trustee to take proceedings outside England), the courts of England have exclusive 
jurisdiction to settle any dispute (a "Dispute"), arising from or connected with this Trust Deed or the Notes (including a dispute 
relating to non-contractual obligations arising from or in connection with this Trust Deed or the Notes, or a dispute regarding the 
existence, validity or termination of this Trust Deed or the Notes) or the consequences of their nullity. 

14.3 Appropriate forum 

The Issuer agrees that the courts of England are the most appropriate and convenient courts to settle any Dispute and, 
accordingly, that it will not argue to the contrary. 

14.4 Rights of the Trustee to take proceedings outside England 

Notwithstanding Clause 14.2 (English courts), the Trustee may take proceedings relating to a Dispute ("Proceedings") in any 
other courts with jurisdiction. To the extent allowed by law, the Trustee may take concurrent Proceedings in any number of 
jurisdictions. 

15. SEVERABILITY 

In case any provision in or obligation under this Trust Deed shall be invalid, illegal or unenforceable in any jurisdiction, the 
validity, legality and enforceability of the remaining provisions or obligations, or of such provision or obligation in any other 
jurisdiction, shall not in any way be affected or impaired thereby. 

16. CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999 

No person shall have any right to enforce any provision of this Trust Deed under the Contracts (Rights of Third Parties) Act 
1999 except and to the extent (if any) that this Trust Deed expressly provides for such Act to apply to any of its terms. 

17. COUNTERPARTS 
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This Trust Deed may be executed in any number of counterparts, each of which shall be deemed an original. 

IN WITNESS WHEREOF this Trust Deed has been executed as a deed by the parties hereto and is intended to be and is hereby 
delivered on the date first before written. 
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SCHEDULE 1 

PART A 
FORM OF TEMPORARY GLOBAL NOTE 

THIS SECURITY HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS 
AMENDED (THE "SECURITIES ACT"), OR WITH ANY SECURITIES REGULATORY AUTHORITY OF ANY STATE OR OTHER 
JURISDICTION OF THE UNITED STATES AND MAY NOT BE OFFERED OR SOLD WITHIN THEUNITED STATES OR TO, OR 
FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS (AS DEFINED IN REGULATION S OF THE SECURITIES ACT) EXCEPT 
PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS 
OF THE SECURITIES ACT. 

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO LIMITATIONS UNDER THE UNITED 
STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS PROVIDED IN SECTIONS l65(j) AND 1287(a) OF THE 
INTERNAL REVENUE CODE. 

ISIN: XS1893807120 

1. INTRODUCTION 

WESTERN POWER DISTRIBUTION PLC 
(incorporated with limited liability under 

the laws of England and Wales with registered number 09223384) 

£350,000,000 
3.500 per cent. Notes due October 2026 

TEMPORARY GLOBAL NOTE 

This Temporary Global Note is issued in respect of the £350,000,000 3.500 per cent. Notes due October 2026 (the "Notes") of 
Western Power Distribution pic (the "Issuer"). The Notes are subject to, and have the benefit of, a trust deed dated 16 October 
2018 (as amended or supplemented from time to time, the "Trust Deed") between the Issuer and HSBC Corporate Trustee 
Company (UK) Limited as trustee (the "Trustee", which expression includes all persons for the time being appointed trustee or 
trustees under the Trust Deed) and are the subject of an agency agreement dated 16 October 2018 (as amended or 
supplemented from time to time, the "Agency Agreement") and made between the Issuer, HSBC Bank Pic as principal paying 
agent (the "Principal Paying Agent", which expression includes any successor principal paying agent appointed from time to · 
time in connection with the Notes), the other paying agents named therein (together with the Principal Paying Agent, the 
"Paying Agents", which expression includes any successor or additional paying agents appointed from time to time in 
connection with the Notes) and the Trustee. 

2. REFERENCES TO CONDITIONS 

Any reference herein to the "Conditions" is to the terms and conditions of the Notes scheduled to the Trust Deed and any 
reference to a numbered "Condition" is to the correspondingly numbered provision thereof. Words and expressions defined in 
the Conditions shall have the same meanings when used in this Temporary Global Note. 
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3. PROMISE TO PAY 

3. I Pay to Bearer 

The Issuer, for value received, promises to pay to the bearer of this Temporary Global Note the principal sum of 

£350,000,000 

three hundred and fifty million pounds Sterling 

on I 6 October 2026 or on such earlier date or dates as the same may become payable in accordance with the Conditions, and to 
pay interest on such principal sum in arrear on the dates and at the rate specified in the Conditions, together with any additional 
amounts payable in accordance with the Conditions, all subject to and in accordance with the Conditions; provided, however, 
that such interest shall be payable only: 

3.1.1 in the case of interest falling due before the Exchange Date (as defmed below), to the extent that a certificate or 
certificates issued by Euroclear Bank SA/NV ("Euroclear") and/or Clearstream Banking S.A. ("Clearstream, 
Luxembourg", together with Euroclear, the international central securities depositaries or "ICSDs") dated not earlier 
than the date on which such interest falls due and in substantially the form set out in Schedule 1 (Form oj 
Euroclear/Clearstream, Luxembourg Certification) hereto is/are delivered to the Specified Office (as defmed in the 
Conditions) ofthe Principal Paying Agent; or 

3.1.2 in the case of interest falling due at any time, to the extent that the Issuer has failed to procure the exchange for a 
permanent global note of that portion of this Temporary Global Note in respect of which such interest has accrued. 

3.2 Principal Amount 

The principal amount of Notes represented by this Temporary Global Note shall be the aggregate amount from time to time 
entered in the records of both ICSDs. The records of the ICSDs (which expression in this Temporary Global Note means the 
records that each ICSD holds for its customers which reflect the amount of such customers' interests in the Notes (but excluding 
any interest in any Notes of one ICSD shown in the records of another ICSD)) shall be conclusive evidence of the principal 
amount of Notes represented by this Temporary Global Note and, for these purposes, a statement issued by an ICSD (which 
statement shall be made available to the bearer upon request) stating the principal amount of Notes represented by this 
Temporary Global Note at any time shall be conclusive evidence of the records of the ICSD at that time. 

4. NEGOTIABILITY 

This Temporary Global Note is negotiable and, accordingly, title to this Temporary Global Note shall pass by delivery. 

5. EXCHANGE 

On or after the day following the expiry of 40 days after the date of issue of this Global Note (the "Exchange Date"), the Issuer 
shall procure (in the case of first exchange) the delivery of a permanent global note (the "Permanent Global Note") m 
substantially the form set out in Schedule I Part B (Form of Original Permanent Global Note) to the Trust Deed to the bearer 
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of this Temporary Global Note or (in the case of any subsequent exchange) an increase in the principal amount of the 
Permanent Global Note in accordance with its terms against: 

5.1 presentation and (in the case of final exchange) surrender of this Global Note to or to the order of the Principal Paying Agent; 
and 

5.2 receipt by the Principal Paying Agent of a certificate or certificates issued by Euroclear and/or Clearstream, Luxembourg dated 
not earlier than the Exchange Date and in substantially the form set out in Schedule 2 (Form of Euroclear I Clearstream, 
Luxembourg Certification) hereto. 

The principal amount of Notes represented by the Permanent Global Note shall be equal to the aggregate of the principal 
amounts specified in the certificates issued by Euroclear and/or Clearstream, Luxembourg and received by the Principal Paying 
Agent; provided, however, that in no circumstances shall the principal amount of Notes represented by the Permanent Global 
Note exceed the initial principal amount of Notes represented by this Temporary Global Note. 

6. WRITING DOWN 

On each occasion on which: 

6.1 the Permanent Global Note is delivered or the principal amount of Notes represented thereby is increased in accordance with its 
terms in exchange for a further portion of this Global Note; or 

6.2 Notes represented by this Temporary Global Note are to be cancelled in accordance with Condition S(g) (Redemption, Purchase 
and Options - Cancellation), the Issuer shall procure that details of the exchange or cancellation shall be entered pro rata in the 
records of the ICSDs. 

7. PAYMENTS 

7.1 Recording of Payments 

Upon any payment being made in respect of the Notes represented by this Temporary Global Note, the Issuer shall procure that 
details of such payment shall be entered pro rata in the records of the ICSDs and, in the case of any payment of principal, the 
principal amount of the Notes entered in the records ofiCSDs and represented by this Temporary Global Note shall be reduced 
by the principal amount so paid. 

7.2 Discharge oflssuer's obligations 

Payments due in respect of Notes for the time being represented by this Temporary Global Note shall be made to the bearer of 
this Temporary Global Note and each payment so made will discharge the Issuer's obligations in respect thereof. Any failure to 
make the entries referred to above shall not affect such discharge. 

8. CONDITIONS APPLY 

Until this Temporary Global Note has been exchanged as provided herein or cancelled in accordance with the Agency 
Agreement, the bearer of this Temporary Global Note shall be subject to the Conditions and, subject as otherwise provided 
herein, shall be entitled to the same rights and benefits under the Conditions as if the bearer were the holder of Notes in 
defmitive form in substantially the form set out in Schedule 2 Part A (Form of Definitive Note) to the Trust Deed and the related 
interest coupons in the denomination of£100,000 and in an aggregate principal amount equal to the principal amount of Notes 
represented by this Global Note. 
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9. NOTICES 

Notwithstanding Condition 15 (Notices), while all the Notes are represented by this Temporary Global Note (or by this 
Temporary Global Note and the Permanent Global Note) and this Temporary Global Note is (or this Temporary Global Note and 
the Permanent Global Note are) deposited with a common safekeeper for Euroclear and Clearstream, Luxembourg notices to 
Noteholders may be given by delivery of the relevant notice to Euroclear and Clearstream, Luxembourg and, in any case, such 
notices shall be deemed to have been given to the Noteholders in accordance with the Condition 15 (Notices) on the date of 
delivery to Euroclear and Clearstream, Luxembourg. 

10. AUTHENTICATION 

This Temporary Global Note shall not be valid for any purpose until it has been authenticated for and on behalf of HSBC Bank 
Pic as principal paying agent. 

11. EFFECTUATION 

This Temporary Global Note shall not be valid for any purpose until it has been effectuated for and on behalf of the entity 
appointed as common safekeeper by the ICSDs. 

12. GOVERNING LAW 

This Temporary Global Note and any non-contractual obligations arising out of or in connection with it are governed by English 
Jaw. 

AS WITNESS the manual signature of a duly authorised person for and on behalf of the Issuer. 
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WESTERN POWER DISTRIBUTION PLC 

By: 

manual signature 

(duly authorised) 

ISSUED on 16 October 2018 
AUTHENTICATED for and on behalf of 
HSBC BANK PLC 
as principal paying agent 
without recourse, warranty or liability 

By: 

manual signature 

(duly authorised) 

EFFECTUATED for and on behalf of 

Euroclear Bank SA/NV as common safekeeper without 

recourse, warranty or liability 

By: 

manual signature 

(duly authorised) 
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Schedule 1 
Form of Accountholder's Certification 

WESTERN POWER DISTRIBUTION PLC 
(incorporated with limited liability under 

the laws of England and Wales with registered number 09223384) 

£350,000,000 
3.500 per cent. Notes due October 2026 

This is to certify that as of the date hereof, and except as set forth below, the above-captioned Securities held by you for our account (a) 
are owned by persons that are not citizens or residents of the United States, domestic partnerships, domestic corporations or any estate 
or trust the income of which is subject to United States Federal income taxation regardless of its source ("United States persons"), (b) 
are owned by United States person(s) that (i) are foreign branches of a United States financial institution (as defined in U.S. Treasury 
Regulations Section l.l65-12(c)(l)(iv)) ("financial institutions") purchasing for their own account or for resale, or (ii) acquired the 
Securities through foreign branches of United States financial institutions and who hold the Securities through such United States 
financial institutions on the date hereof (and in either case (i) or (ii), each such United States financial institution hereby agrees, on its 
own behalf or through its agent, that you may advise the issuer or the issuer's agent that it will comply with the requirements of Section 
165G)(3)(A), (B) or (C) of the Internal Revenue Code of 1986, as amended, and the regulations thereunder), or (c) are owned by United 
States or foreign fmancial institution(s) for purposes of resale during the restricted period (as defined in U.S. Treasury Regulations 
Section 1.163-5(c)(2)(i)(D)(7)), and in addition if the owner of the Securities is a United States or foreign financial institution described 
in clause (c) (whether or not also described in clause (a) or (b)) this is to further certify that such financial institution has not acquired 
the Securities for purposes of resale directly or indirectly to a United States person or to a person within the United States or its 
possessions. 

As used herein, "United States" means the United States of America (including the States and the District of Columbia); and its 
"possessions" include Puerto Rico, the U.S. Virgin Islands, Guam, American Samoa, Wake Island and the Northern Mariana Islands. 

We undertake to advise you promptly by tested telex on or prior to the date on which you intend to submit your certification relating to 
the Securities held by you for our account in accordance with your operating procedures if any applicable statement herein is not 
correct on such date, and in the absence of any such notification it may be assumed that this certification applies as of such date. 

This certification excepts and does not relate to £[amount] of such interest in the above Securities in respect of which we are not able to 
certify and as to which we understand exchange and delivery of definitive Securities (or, if relevant, exercise of any rights or collection 
of any interest) cannot be made until we do so certify. 

We understand that this certification is required in connection with certain tax laws and, if applicable, certain securities laws of the 
United States. In connection therewith, if administrative or legal proceedings are commenced or threatened in connection with which 
this certification is or would be relevant, we irrevocably authorise you to produce this certification to any interested party in such 
proceedings. 

Dated: [] 

[name of account holder] 
as, or as agent for, 
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the beneficial owner(s) of the Securities 
to which this certificate relates. 

By: 

Authorised signatory 
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Schedule 2 
Form of Euroclear/Clearstream, Luxembourg Certification 

WESTERN POWER DISTRIBUTION PLC 
(incorporated with limited liability under 

the laws of England and Wales with registered number 09223384) 

£350,000,000 
3.500 per cent. Notes due October 2026 

This is to certify that, based solely on certifications we have received in writing, by tested telex or by electronic transmission from 
member organisations appearing in our records as persons being entitled to a portion of the principal amount set forth below (our 
"Member Organisations") substantially to the effect set forth in the temporary global note issued in respect of the securities, as of the 
date hereof, £[•] principal amount of the above-captioned Securities (a) is owned by persons that are not citizens or residents of the 
United States, domestic partnerships, domestic corporations or any estate or trust the income of which is subject to United States Federal 
income taxation regardless of its source ("United States persons"), (b) is owned by United States persons that (i) are foreign branches 
of United States financial institutions (as defined in U.S. Treasury Regulations Section 1.165-12(c)(l)(iv)) ("financial institutions") 
purchasing for their own account or for resale, or (ii) acquired the Securities through foreign branches of United States financial 
institutions and who hold the Securities through such United States fmancial institutions on the date hereof (and in either case (i) or (ii), 
each such United States financial institution has agreed, on its own behalf or through its agent, that we may advise the Issuer or the 
Issuer's agent that it wilJ comply with the requirements of Section l65G)(3)(A), (B) or (C) of the Internal Revenue Code of 1986, as 
amended, and the regulations thereunder), or (c) is owned by United States or foreign fmancial institutions for purposes of resale during 
the restricted period (as defined in U.S. Treasury Regulations Section l.l63-5(c)(2)(i)(D)(7)), and to the further effect that United States 
or foreign fmancial institutions described in clause (c) (whether or not also described in clause (a) or (b)) have certified that they have 
not acquired the Securities for purposes of resale directly or indirectly to a United States person or to a person within the United States 
or its possessions. 

We further certify (I) that we are not making available herewith for exchange (or, if relevant, exercise of any rights or collection of any 
interest) any portion of the temporary global security excepted in such certifications and (2) that as of the date hereof we have not 
received any notification from any of our Member Organisations to the effect that the statements made by such Member Organisations 
with respect to any portion of the part submitted herewith for exchange (or, if relevant, exercise of any rights or collection of any 
interest) are no longer true and cannot be relied upon as of the date hereof. 

We understand that this certification is required in connection with certain tax Jaws and, if applicable, certain securities Jaws of the 
United States. In connection therewith, if administrative or legal proceedings are commenced or threatened in connection with which 
this certification is or would be relevant, we irrevocably authorise you to produce this certification to any interested party in such 
proceedings. 

Dated: [] 

Euroclear Bank SA/NV 
as operator of the Euroclear System 

or 

Clearstream Banking S.A. 

By: 

Authorised signatory 
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PARTS 
FORM OF PE RM ANENT GLOBAL NOTE 

THIS SECU RITY HAS NOT BEEN AN D WILL NOT BE REGISTER ED UN DER T HE .S. SECU RITI ES ACT OF 1933, AS 
AMEN DED (THE "SECURITIES ACT"), OR WITH ANY SECU RITI ES REGULATORY A THORITY OF ANY STATE OR 
OTHER J RISDICTION OF THE UNITED STATES AN D MAY NOT BE OFFERED OR SOLD WITHIN THEUNITED 
STATES OR TO, OR FOR THE ACCO UNT OR BENEFIT OF, U.S. PERSO NS (AS DEFINED IN REGULATIONS OF THE 
SEC RITIES ACT) EXCEPT PURS ANT TO AN EXEM PTION FROM, OR IN A TRANSACTION NOT SU BJ ECT TO, THE 
REGI STRATIO N REQ IREMENTS OF THE SECU RITI ES ACT. 

ANY UN ITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE UBJECT TO LI MITATIO NS NDER THE 
U ITED STATES INCOME TAX LAWS, INCLU DI NG THE LIMITATIO NS PROVIDED IN SECTIONS 165(j) AN D 1287(a) 
O F THE INTERNAL R EVEN E CODE. 

WESTERN POW ER DI STRIB TION PLC 
(in corporated with limited liability under 

th e laws a.( England and Wa les with registered number 09223384) 

£350,000,000 

3.500 per cent. No tes due October 2026 

ISIN: XSI 893807 120 

PERMANENT GLOBAL NOTE 

I. INTROD UCTIO N 

This Glo bal Note is issued in respect o f th e £35 0,000,000 3.5 00 per cent. Notes due October 2026 (the "Notes") o f Western 
Power Distribution pic (the "Issuer"). The otes are subject to , and have th e benefit of, a trust deed dated 16 October 201 8 (as 
amended or supplemented from time to time, the "Trust Deed ") betwee n th e Issuer and I-ISBC Corpo rate Trustee Company 
(U K) Li mited as trustee (th e "Trustee". which ex pression inc ludes a ll persons fo r the time being appointed trustee or trustees 
under the Tru st Deed) and are th e subject of an age ncy agreement dated 16 October 201 8 (as amended or supplemented fro m 
time to time, th e "Agency Agreem ent") and made between the Issuer, I-I SBC Bank Pic as prin cipal paying agent (the" Principal 
Paying Age nt", which ex press ion includes any successo r prin cipal pay ing agent appointed from time to time in connectio n with 
th e otes), the other pay ing agents named there in (together with the Princ ipa l Paying Agent, th e " Paying Age nts", which 
ex pression includes any successor or add ition al payi ng agents appointed from ti me to time in co nnec tion with the Notes) and 
th e Trustee. 

2. REFERENCES TO CON DITIONS 

An y reference here in to th e "Cond.itions" is to the tem1s and conditions o f th e otes set out in Schedu le 2 Part 8 (Terms and 
Co nditions of the Notes) of th e Tru t Deed and any reference to a numbered "Co ndition " is to th e co rrespondingly numbered 
provis ion th ereof. Wo rds and ex pressions defined in th e Conditions sha ll have the same meanings when used in this Global 
Note. 

3. PROMISE TO PAY 
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3.1 Pay to bearer 

The Issuer, for value received, promises to pay to the bearer of this Global Note, in respect of each Note represented by this 
Global Note, its principal amount on 16 October 2026 or on such earlier date or dates as the same may become payable in 
accordance with the Conditions, and to pay interest on each such Note on the dates and in the manner specified in the 
Conditions, together with any additional amounts payable in accordance with the Conditions, all subject to and in accordance 
with the Conditions. 

3.2 Principal Amount 

The principal amount of Notes represented by this Global Note shall be the aggregate amount from time to time entered in the 
records of both Euroclear Bank SA/NV ("Euroclear") and Clearstream Banking S.A. ("Clearstream, Luxembourg" and, 
together with Euroclear, the international central securities depositaries or "ICSDs"). The records of the ICSDs (which 
expression in this Global Note means the records that each ICSD holds for its customers which reflect the amount of such 
customers' interests in the Notes (but excluding any interest in any Notes of one ICSD shown in the records of another ICSD)) 
shall be conclusive evidence of the principal amount of Notes represented by this Global Note and, for these purposes, a 
statement issued by an ICSD (which statement shall be made available to the bearer upon request) stating the principal amount 
of Notes represented by this Global Note at any time shall be conclusive evidence of the records of the ICSD at that time. 

4. NEGOTIABILITY 

This Global Note is negotiable and, accordingly, title to this Global Note shall pass by delivery. 

5. EXCHANGE 

This Global Note will be exchanged, in whole but not in part only, for Notes in definitive form ("Definitive Notes") in 
substantially the form set out in Schedule 2 Part A (Form of Definitive Note) to the Trust Deed if either of the following events 
(each, an "Exchange Event") occurs: 

(a) Euroclear or Clearstream, Luxembourg is closed for business for a continuous period of 14 days (other than by reason 
of legal holidays) or announces an intention permanently to cease business; or 

(b) any ofthe circumstances described in Condition 9 (Events of Default) occurs. 

·6. DELIVERY OF DEFINITIVE NOTES 

Whenever this Global Note is to be exchanged for Definitive Notes, the Issuer shall procure the prompt delivery of such 
Defmitive Notes, duly authenticated and with interest coupons ("Coupons") attached, in an aggregate principal amount equal to 
the principal amount of Notes represented by this Global Note to the bearer of this Global Note against the surrender of this 
Global Note to or to the order of the Principal Paying Agent within 30 days of the occurrence of the relevant Exchange Event 

7. WRITING DOWN 

On each occasion on which: 

(a) a payment of principal is made in respect of this Global Note; 
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(b) Definitive Notes are delivered; or 

(c) Notes represented by this Global Note are to be cancelled in accordance with Condition 5(g) (Redemption, Purchase 
and Options- Cancellation), 

the Issuer shall procure that details of the exchange or cancellation shall be entered pro rata in the records of the ICSDs. 

8. WRITING UP 

8.1 Initial Exchange 

If this Global Note was originally issued in exchange for part only of a temporary global note representing the Notes, then all 
references in this Global Note to the principal amount of Notes represented by this Global Note shall be construed as references 
to the principal amount of Notes represented by the part of the temporary global note in exchange for which this Global Note 
was originally issued which the Issuer shall procure is entered by the ICSDs in their records. 

8.2 Subsequent Exchange 

If at any subsequent time any further portion of such temporary global note is exchanged for an interest in this Global Note, the 
principal amount of Notes represented by this Global Note shall be increased by the amount of such further portion, and the 
Issuer shall procure that the principal amount of Notes represented by this Global Note (which shall be the previous principal 
amount of Notes represented by this Global Note plus the amount of such further portion) is entered by the ICSDs in their 
records. 

9. PAYMENTS 

9.1 Recording of Payments 

Upon any payment being made in respect of the Notes represented by this Global Note, the Issuer shall procure that details of 
such payment shall be entered pro rata in the records of the ICSDs and, in the case of any payment of principal, the principal 
amount of the Notes entered in the records of ICSDs and represented by this Global Note shall be reduced by the principal 
amount so paid. 

9.2 Discharge of Issuer's obligations 

Payments due in respect of Notes for the time being represented by this Global Note shall be made to the bearer of this Global 
Note and each payment so made will discharge the Issuer's obligations in respect thereof. Any failure to make the entries 
referred to above shall not affect such discharge. 

10. CONDITIONS APPLY 

Until this Global Note has been exchanged as provided herein or cancelled in accordance with the Agency Agreement, the 
bearer of this Global Note shall be subject to the Conditions and, subject as otherwise provided herein, shall be entitled to the 
same rights and benefits under the Conditions as if it were the holder of Defmitive Notes and the related Coupons in the 
denomination of£ I ,000 and in an aggregate principal amount equal to the principal amount of Notes represented by this Global 
Note. 
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11. EXERCISE OF PUT OPTION 

In order to exercise the option contained in Condition 5(d) (Redemption at the option of Noteholders) (the "Put Option"), the 
bearer of this Global Note must, within the period specified in the Conditions for the deposit of the relevant Note and Put Event 
Notice, give written notice of such exercise to the Principal Paying Agent specifYing the principal amount of Notes in respect of 
which the Put Option is being exercised. Any such notice shall be irrevocable and may not be withdrawn. 

12. EXERCISE OF CALL OPTION 

In connection with an exercise of the option contained in Condition 5(c) (Redemption at the option of the Issuer) in relation to 
some only of the Notes, this Global Note may be redeemed in part in the principal amount specified by the Issuer in accordance 
with the Conditions and the Notes to be redeemed will not be selected as provided in the Conditions but in accordance with the 
rules and procedures of Euroclear and Clearstream, Luxembourg (to be reflected in the records of Euroclear and Clearstream, 
Luxembourg as either a pool factor or a reduction in principal amount, at their discretion). 

13. NOTICES 

Notwithstanding Condition 15 (Notices), while all the Notes are represented by this Global Note (or by this Global Note and a 
temporary global note) and this Global Note is (or this Global Note and a temporary global note are) deposited with a common 
safekeeper for Euroclear and Clearstream, Luxembourg, notices to Noteholders may be given by delivery of the relevant notice 
to Euroclear and Clearstream, Luxembourg and, in any case, such notices shall be deemed to have been given to the 
Noteholders in accordance with the Condition 15 (Notices) on the date of delivery to Euroclear and Clearstream, Luxembourg. 

14. AUTHENTICATION 

This Global Note shall not be valid for any purpose until it has been authenticated for and on behalf of HSBC Bank Pic as 
principal paying agent 

15. EFFECTUATION 

This Global Note shall not be valid for any purpose until it has been effectuated for and on behalf of the entity appointed as 
common safekeeper by the ICSDs. 

16. GOVERNINGLAW 

This Global Note and any non-contractual obligations arising out of or in connection with it are governed by English law. 

AS WITNESS the manual signature of a duly authorised person for and on behalf of the Issuer. 

WESTERN POWER DISTRIBUTION PLC 

By: 

manual signature 

(duly authorised) 
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ISSUED as of 16 October 2018 

AUTHENTICATED for and on behalf of 
HSBC BANK PLC 
as principal paying agent 
without recourse, warranty or liability 

By: 

manual signature 

(duly authorised) 

EFFECTUATED for and on behalf of 

Euroclear Bank SA/NV as common safekeeper without 
recourse, warranty or liability 

By: 

manual signature 

(duly authorised) 
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SCHEDULE 2 

PART A 
FORM OF DEFINITIVE NOTE 

{On thefoce ofthe Note:] 

£[•] 

THIS SECURITY HAS NOT·BEEN AND WILL NOT BE REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS 
AMENDED (THE "SECURITIES ACT"), OR WITH ANY SECURITIES REGULATORY AUTHORITY OF ANY STATE OR OTHER 
JURISDICTION OF THE UNITED STATES AND MAY NOT BE OFFERED OR SOLD WITHIN THEUNITED STATES OR TO, OR 
FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS (AS DEFINED IN REGULATION S OF THE SECURITIES ACT) EXCEPT 
PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS 
OF THE SECURITIES ACT. 

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO LIMITATIONS UNDER THE UNITED 
STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS PROVIDED IN SECTIONS 165G) AND 1287(a) OF THE 
INTERNAL REVENUE CODE. 

WESTERN POWER DISTRIBUTION PLC 

(incorporated with limited liability under 
the laws of England and Wales with registered number 09223384) 

£350,000,000 

3.500 per cent. Notes due October 2026 

This Note is one of a series ofnotes (the "Notes") in the denomination of£100,000 and integral multiples of£1,000 in excess thereof 
(up to and including £199,000) and in the aggregate principal amount of£350,000,000 issued by Western Power Distribution pic (the 
"Issuer"). The Notes are subject to, and have the benefit of, a trust deed dated 16 October 2018 between the Issuer and HSBC 
Corporate Trustee Company (UK) Limited as trustee for the holders of the Notes from time to time. 

The Issuer, for value received, promises to pay to the bearer the principal sum of 

£(•] 

((AMOUNT AND CURRENCY IN WORDS]I) 

on 16 October 2026, or on such earlier date or dates as the same may become payable in accordance with the conditions endorsed 
hereon (the "Conditions"), and to pay interest on such principal sum in arrear on the dates and at the rate specified in the Conditions, 
together with any additional amounts payable in accordance with the Conditions, all subject to and in accordance with the Conditions. 

1 Amount and cunency in words. 
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Interest is payable on the above principal sum at the rate of3.500 per cent. per annum, payable annually in arrear on 16 October, all 
subject to and in accordance with the Conditions. 

This Note and the interest coupons relating hereto shall not be valid for any purpose until this Note has been authenticated for and on 
behalf ofHSBC Bank Pic as principal paying agent. 

AS WITNESS the facsimile signature of a duly authorised person on behalf of the Issuer. 

WESTERN POWER DISTRIBUTION PLC 

By: 

facsimile signature 

(duly authorised) 

ISSUED as of[•] 

AUTHENTICATED forand on behalf of 
HSBC Bank Pic 
as principal paying agent 
without recourse, warranty or liability 

By: 

manual signature 

(duly authorised) 
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PARTB 
TERMS AND CONDITIONS OF THE NOTES 

The following are the terms and conditions of the Notes which (subject to modification) will be endorsed on each Note in definitive 
form: 

The GBP 350,000,000 3.500 per cent. Notes due October 2026 (the "Notes"), which expression includes any further notes issued 
pursuant to Condition 14 (Further issues) and forming a single series therewith are constituted by, are subject to, and have the benefit 
of, a trust deed dated on or around 16 October 2018 (as amended or supplemented from time to time, the "Trust Deed") between 
Western Power Distribution pic (the "Issuer") and HSBC Corporate Trustee Company (UK) Limited (the "Trustee", which expression 
shall include all persons for the time being the trustee or trustees under the Trust Deed) as trustee for the Noteholders (as defined 
below). An Agency Agreement dated on or around 16 October 2018 (as amended or supplemented from time to time) has been entered 
into in relation to the Notes between the Issuer, the Trustee, HSBC Bank Pic as principal paying agent and the other agents named in it. 
The principal paying agent and the other paying agents for the time being (if any) are referred to below respectively as the "Principal 
Paying Agent" and the "Paying Agents" (which expression shall include the Principal Paying Agent). These terms and conditions (the 
"Conditions") include summaries of, and are subject to, the detailed provisions of the Trust Deed, which includes the form of the Notes 
and Coupons referred to below, and the Agency Agreement. Copies of the Trust Deed, the Agency Agreement and the Prospectus are 
available for inspection during usual business hours at the specified offices of the Paying Agents. 

The Noteholders and the holders of the interest coupons (the "Coupons") (the "Couponholders") are entitled to the benefit of, are 
bound by, and are deemed to have notice of, all the provisions of the Trust Deed and are deemed to have notice of those provisions 
applicable to them of the Agency Agreement. 

1. Form, Denomination and Title 

The Notes are issued in bearer form serially numbered, in the denominations of £100,000 and integral multiples of £1,000 in 
excess thereof, up to and including £199,000, each with Coupons attached on issue. Notes of one denomination may not be 
exchanged for Notes of any other denomination. 

Title to the Notes and the Coupons shall pass by delivery. Except as ordered by a court of competent jurisdiction or as required 
by law, the holder (as defined below) of any Note or Coupon 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 of ownership, trust or an interest in it, any writing on it or 
its theft or loss and no person shall be liable for so treating the holder. 

In these Conditions, "Noteholder" means the bearer of any Note, "holder" (in relation to a Note or Coupon) means the bearer of 
any Note or Coupon. 

2. Status 

The Notes and the Coupons relating to them constitute direct, general, unconditional and unsecured obligations of the Issuer 
and shall at all times rank pari passu and without any preference among themselves. The payment obligations of .the Issuer 
under the Notes and the Coupons relating to them shall, save for such exceptions as may be provided by applicable legislation, 
at all times rank at least equally with all other unsecured and unsubordinated indebtedness of the Issuer present and future. 
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3. Negative Pledge 

Save with the prior written consent of the Trustee, the Issuer shall not, so long as any Note remains outstanding, create or permit 
to subsist any encumbrance (unless arising by operation of law) or other security interest whatsoever over any of its assets or 
undertaking. 

4. Interest and other Calculations 

Each Note bears interest on its outstanding principal amount from 16 October 2018 (the "Issue Date") at the rate per annum 
(expressed as a percentage) equal to the Rate oflnterest, such interest being payable in arrear on 16 October in each year (each, 
an Interest Payment Date), subject as provided in Condition 6 (Payments). 

(a) 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 of Interest in the manner provided in this Condition 4 (Interest and other Calculations) to the Relevant Date (as 
defmed in Condition 7 (Taxation)). 

(b) Calculations: 

The amount of interest (the "Interest Amount") payable on each Interest Payment Date shall be £35.00 per Calculation 
Amount in respect of any Note or£ 4 7.50 per Calculation Amount in respect of any Note following a Step-up Event and 
for an Interest Period to which the higher rate of interest applies. If interest is required to be paid in respect of a Note on 
any other date, it shall be calculated by applying the Rate of Interest to the Calculation Amount, multiplying the product 
by the relevant Day Count Fraction, rounding the resulting figure to the nearest penny (half a penny being rounded 
upwards) and multiplying such rounded figure by a fraction equal to the denomination of such Note divided by the 
Calculation Amount. 

(c) Defmitions: 

In these Conditions, unless the context otherwise requires, the following defined terms shall have the meanings set out 
below: 

"Business Day" means a day (other than a Saturday or Sunday) on which commercial banks and foreign exchange 
markets settle payments in London. 

"Calculation Amount" means GBP I ,000. 

"Day Count Fraction" means, in respect of any period, the number of days in the relevant period, from (and including) 
the first day in such period to (but excluding) the last day in such period, divided by the number of days in the Interest 
Period in which the relevant period falls. 

"Interest Period" means the period beginning on and including the Issue 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. 
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"Rate of Interest" means 3.500 per cent, provided that if a Step-up Event has occurred and is continuing, the Rate of 
Interest shall be calculated as the aggregate of 3 .500 per cent. plus 1.250 per cent. from and including the Interest 
Payment Date immediately following the occurrence of that Step-up Event, pmvided fiuther that the Rate of Interest 
shall revert to 3.500 per cent. from and including the Interest Payment Date immediately following the date on which the 
relevant Step-up Event ceases to be continuing, and the Rate of Interest shall not be affected by any subsequent Step-up 
Event thereafter. 

"Step-up Event" means that the then current rating assigned to the Rated Securities by any Rating Agency (whether 
provided by a Rating Agency at the invitation of the Issuer or by its own volition) is withdrawn or reduced to a non­
investment grade rating (BB+/Bal, or their respective equivalents for the time being, or worse), for any reason other than 
as a result of an event falling within paragraph (A) of the definition of Restructuring Event set out in Condition 5(d) 
(Redemption at the Option ofNoteholders). 

5. Redemption, Purchase and Options 

(a) Final Redemption: 

Unless previously redeemed, purchased and cancelled as provided below, each Note shall be fmally redeemed on the 
Maturity Date at its principal amount. 

(b) Redemption for Taxation Reasons: 

The Notes may be redeemed at the option of the Issuer in whole, but not in part, on any Interest Payment Date on giving 
not less than 30 nor more than 60 days' notice to the Trustee and the Noteholders in accordance with Condition 15 
(Notices) (which notice shall be irrevocable) at their principal amount (together with interest accrued to the date fixed for 
redemption), if (i) the Issuer satisfies the Trustee immediately before the giving of such notice that it has or will become 
obliged to pay additional amounts as described under Condition 7 (Taxation) as a result of any change in, or amendment 
to, the laws or regulations of the 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 12 October 2018, and (ii) such obligation cannot be avoided by the Issuer 
taking reasonable measures available to it, provided that no such notice of redemption shall be given earlier than 90 
days prior to the earliest date on which the Issuer would be obliged to pay such additional amounts were a payment in 
respect of the Notes then due. Prior to the publication of any notice of redemption pursuant to this Condition 5(b) 
(Redemption for Taxation Reasons), the Issuer shall deliver to the Trustee a certificate signed by two directors of the 
Issuer stating that the obligation referred to in (i) above cannot be avoided by the Issuer taking reasonable measures 
available to it and the Trustee shall be entitled to accept such certificate (without any further investigation) 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 of which any such notice is given shall be redeemed on the date specified in such notice in 
accordance with this Condition. 

(c) Redemption at the Option of the Issuer: 

The Issuer may, on giving not less than 15 nor more than 30 days' irrevocable notice to the Trustee and the Noteholders 
redeem all or some of the Notes on any Interest Payment 
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Date. Any such redemption of Notes shall be at their Early Redemption Amount together with interest accrued up to 
(and including) the date fixed for redemption. 

For the purposes of these ·conditions, "Early Redemption Amount" means an amount equal to the principal amount of 
that Note then outstanding multiplied by the higher of: (A) 1; and (B) the price expressed as a percentage and 
determined by an internationally recognised investment bank based in London acting as financial adviser (selected by 
the Issuer and notified in writing to the Trustee) at which the Gross Redemption Yield (as defined below) on such Notes 
on the Reference Date (as defined below) is equal to the Gross Redemption Yield at 3.00 p.m. (London time) on the 
Reference Date on the Reference Gilt (as defmed below) while that stock is in issue. 

For the purposes of this Condition, "Gross Redemption Yield" means a yield expressed as a percentage and calculated 
on a basis consistent with the basis indicated by the United Kingdom Debt Management Office publication "Formulae 
for Calculating Gilt Prices from Yields" published on 8 June 1998 with effect from 1 November 1998 and updated on 16 
March 2005, page 5 or any replacement therefor and, for the purposes of such calculation, the date of redemption of the 
Notes shall be the Maturity Date; "Reference Date" means the date which is two Business Days prior to the despatch of 
the notice of redemption under this Condition; and "Reference Gilt" means the Treasury stock whose modified duration 
most closely matches that of the Notes on the Reference Date determined by agreement of three persons operating in the 
gilt-edged market (selected by the Issuer and notified in writing to the Trustee). 

All Notes in respect of which any such notice is given shall be redeemed on the date specified in such notice m 
accordance with this Condition. 

In the case of a partial redemption of the Notes pursuant to this Condition,· such Notes to be redeemed shall be drawn by 
lot in London, or identified in such other manner or in such other place as the Issuer deems appropriate and fair, subject 
always to compliance with all applicable laws and the requirements of each listing authority, stock exchange and/or 
quotation system (if any) by which the Notes may have been admitted to listing, trading and/or quotation. 

(d) Redemption at the Option ofNoteholders: 

(i) If, at any time while any of the Notes remain outstanding, the Issuer becomes aware of the occurrence of a 
Restructuring Event (as defmed below), the Issuer shall promptly (and, in any event within fourteen Business 
Days) notify the Trustee in writing. 

(ii) 

(a) If, at any time while any of the Notes remains outstanding, a Restructuring Event (as defmed below) 
occurs and prior to the commencement of or during the Restructuring Period (as defined below): 

(A) an independent financial adviser (as described below) shall have certified in writing to the 
Trustee that such Restructuring Event will not be or is not, in its opinion, materially prejudicial to 
the interests of the Noteholders; or 
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(B) if there are Rated Securities (as defined below), each Rating Agency (as defmed below) that at 
such time has assigned a current rating to the Rated Securities confirms in writing to the Issuer at 
its request (which it shall make as set out below) that it will not be withdrawing or reducing the 
then current rating assigned to the Rated Securities by it from an investment grade rating (BBB­
/Baa3, or their respective equivalents for the time being, or better) to a non-investment grade 
rating (BB+/Bal, or their respective equivalents for the time being, or worse) or, if the 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 in or arising as a result of the 
applicable Restructuring Event, 

the following provisions of this Condition 5(d) (Redemption at the Option ofNoteholders) shall cease to 
have any further effect in relation to such Restructuring Event. 

(b) If, at any time while any of the Notes remains outstanding, a Restructuring Event occurs and (subject to 
Condition 5(d)(ii)(a)): 

(A) within the Restructuring Period, either: 

(i) if at the time such Restructuring Event occurs there are Rated Securities, a Rating 
Downgrade (as defined below) in respect of such Restructuring Event also occurs; or 

(ii) if at such time there are no Rated Securities, a Negative Rating Event (as defined below) 
in respect of such Restructuring Event also occurs; and 

(B) an independent fmancial adviser shall have certified in writing to the 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 Issuer shall have given notice under Condition 5(c) (Redemption at the 
Option of the Issuer), the holder of each Note will, upon the giving of a Put Event Notice (as defmed 
below), have the option (the "Put Option") to require the Issuer to redeem or, at the option of the Issuer, 
purchase (or procure the purchase of) that Note on the Put Date (as defmed below), at its principal 
amount outstanding together with (or, where purchased, together with an amount equal to) interest (if 
any) accrued to (but excluding) the Put Date. 

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 
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to, or, as the case may be, there is assigned to the Notes or other unsecured and unsubordinated debt of the 
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) or better prior to any Negative Certification being 
issued. 

Any Negative Certification shall be conclusive and binding on the Trustee, the Issuer and the Noteholders. The 
Issuer may, at any time, with the approval of the Trustee appoint an independent fmancial adviser for the 
purposes of this Condition 5(d) (Redemption at the Option of Noteholders). 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 a 
Restructuring Event, the Issuer shall not have appointed an independent financial adviser for the purposes of 
Condition 5(d)(ii)(b)(B) and (if so required by the Trustee) the Trustee is indemnified and/or prefunded and/or 
secured by the Issuer to its satisfaction against the costs of such adviser, the Trustee may appoint an independent 
financial adviser for such purpose following consultation with the Issuer. 

(iii) Promptly upon the Issuer becoming aware that a Put Event (as defined below) has occurred, and in any event not 
later than 14 days after the occurrence of a Put Event, the Issuer shall, give notice (a Put Event Notice) to the 
Noteholders in accordance with Condition 15 (Notices) specifying the nature of the Put Event and the procedure 
for exercising the Put Option. 

(iv) To exercise the Put Option, the holder of a Note must comply with the provisions of Condition 5(d) (Redemption 
at the Option of Noteholders). The applicable notice period for the purposes of Condition 5(d) (Redemption at 
the Option ofNoteholders) shall be the period (the Put Period) of 45 days after that on which a Put Event Notice 
is given. Subject to the relevant Noteholder having complied with Condition 5(d) (Redemption at the Option oj 
Noteholders), the Issuer shall redeem or, at the option of the Issuer, purchase (or procure the purchase of) the 
relevant Note on the fifteenth day after the date of expiry of the Put Period (the Put Date) unless previously 
redeemed or purchased. 

(v) For the purposes of these Conditions: 

(a) "Distribution Company" means any of 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. 

(b) "Distribution Licence" means an electricity distribution licence granted under section 6(l)(c) of the 
Electricity Act 1989 (as amended by section 30 of the Utilities Act 2000 and from time to time). 

(c) "Distribution Services Area" means, in respect of any Distribution Company, the area specified as such 
in the relevant Distribution Licence granted to it on 1 October 2001, as of the date of such Distribution 
Licence. 

(d) "Maturity Date" means 16 October 2026. 
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(e) A "Negative Rating Event" shall be deemed to have occurred if (1) the 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 other unsecured and unsubordinated debt 
of the Issuer having an initial maturity of five years or more from a Rating Agency or (2) if it does so 
seek and use such endeavours, it is unable, as a result of such Restructuring Event, to obtain such a 
rating of at least investment grade (BBB-/Baa3, or their respective equivalents for the time being). 

(f) A "Put Event" occurs on the date of the last to occur of (1) a Restructuring Event, (2) either a Rating 
Downgrade or, as the case may be, a Negative Rating Event and (3) the relevant Negative Certification. 

(g) "Rating Agency" means S&P Global Ratings Europe Limited or any of its subsidiaries and their 
successors ("Standard & Poor's") or Moody's Investors Service Ltd. or any of its subsidiaries and their 
successors ("Moody's") or any rating agency substituted for any of them (or any permitted substitute of 
them) by the Issuer from time to time with the prior written approval of the Trustee. 

(h) A "Rating Downgrade" shall be deemed to have occurred in respect of a Restructuring Event if the then 
current rating assigned to the Rated Securities by any Rating Agency (or any other rating provided by a 
rating agency at the invitation of the Issuer or by its own volition) is withdrawn or reduced from an 
investment grade rating (BBB-/Baa3), or their respective equivalents for the time being, or better) to a 
non-investment grade rating (BB+/Bal), or their respective equivalents for the time being, or worse) or, if 
the rating agency shall then have already rated the Rated Securities below investment grade (as described 
above), the rating is lowered one full rating category or more. 

(i) "Rated Securities" means the Notes, if at any time and for so long as they have a rating from a Rating 
Agency, and otherwise any other unsecured and unsubordinated debt of the Issuer having an initial 
maturity of five years or more which is rated by a rating agency; 

(j) "Restructuring Event" means the occurrence of any one or more of the following events: 

(A) 
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(i) the Secretary of State for Business, Innovation and Skills (or any successor) giving any of 
the Distribution Companies a written notice of any revocation of its Distribution Licence; 
or 

(ii) any of the Distribution Companies agreeing in writing with the Secretary of State for 
Business, Innovation and Skills (or any successor) to any revocation or surrender of its 
Distribution Licence; or 
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(iii) any legislation (whether primary or subordinate) being enacted which terminates or 
revokes the Distribution Licence of any ofthe Distribution Companies; 

except, in each such case, in circumstances where a licence or licences on substantially no less 
favourable terms is or are granted to the Issuer or a wholly-owned subsidiary of the Issuer; or 

(B) any modification (other than a modification which is of a formal, minor or technical nature or to 
correct a manifest error) being made to the terms and conditions upon which a Distribution 
Company is authorised and empowered under relevant legislation to distribute electricity in the 
Distribution Services Area unless two directors of such Distribution Company have certified to 
the Trustee that the modified terms and conditions are not materially less favourable to the 
business of that Distribution Company; or 

(C) any legislation (whether primary or subordinate) is enacted which removes, qualifies or amends 
(other than an amendment which is of a formal, minor or technical nature or to correct a manifest 
error) the duties of the Secretary of State 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 each Distribution Company have certified in good faith to the 
Trustee that such removal, qualification or amendment does not have a materially adverse effect 
on the fmancial condition of such Distribution Company; or 

(D) the Issuer ceases to be a direct or indirect subsidiary ofPPL Corporation. 

(k) "Restructuring Period" means: 

(A) if at the time a Restructuring Event occurs there are Rated Securities, the period of 90 days 
starting from and including the day on which that Restructuring 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 Issuer shall seek to obtain a rating as 
contemplated by the definition of Negative Rating Event; (bb) the expiry of the 14 days referred 
to in the defmition of Negative Rating Event and (cc) the date on which a Negative Certification 
shall have been given to the Trustee in respect of that Restructuring Event. 

(I) A Rating Downgrade or a Negative Rating Event or a non-investment grade rating shall be deemed not 
to have occurred as a result or in respect 
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of a 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 as provided in this Condition 5(d) 
(Redemption at the Option of Noteholders), does not announce or publicly confirm or inform the 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 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 Issuer undertakes to contact the relevant Rating Agency immediately following 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 a rating 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 Issuer shall notify the Trustee 
immediately upon receipt of any such confirmation from the relevant Rating Agency. 

(e) Redemption on disposal of a Distribution Company: 

If a Disposal Event (as defined below) occurs, the Issuer shall, on giving not less than 15 nor more than 30 days' 
irrevocable notice to the Trustee and the Noteholders redeem all of the Notes. Any such redemption of the Notes shall 
be at the Early Redemption Amount together with interest accrued up to (and including) the date fixed for redemption. 

For the purposes ofthese Conditions: 

(i) "Disposal" means the Issuer ceasing directly or indirectly to: 

(A) own more than 51 per cent. ofthe economic rights of any Distribution Company; 

(B) have the right to cast more than 51 per cent. of the votes capable of being cast in general meetings of any 
Distribution Company; or 

(C) have the ability to determine the composition of the majority of the board of directors or equivalent body 
of any Distribution Company. 

(ii) "Disposal Event" means the occurrence of (i) a Disposal and (ii) during the Disposal Period, a Rating 
Downgrade. 

(iii) "Disposal Period" means the period of 90 days starting from and including the day on which that Disposal 
occurs. 

(iv) A "Rating Downgrade" shall be deemed to have occurred in respect of a Disposal if the then current rating 
assigned to the Notes by any Rating Agency (or any other rating provided by a rating agency at the invitation of 
the Issuer or by its own volition) is withdrawn or reduced from an investment grade rating (BBB-/Baa3), or their 
respective equivalents for the time being, or better) to a non-investment grade rating (BB+/Bal), or their 
respective equivalents for the time being, or worse) or, if the rating agency shall then have already rated the 
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Notes below investment grade (as described above), the rating is lowered one full rating category or more. 

(f) Purchases: 

The Issuer or its subsidiaries may at any time purchase Notes (provided that all unmatured Coupons are attached thereto 
or surrendered therewith) in the open market or otherwise at any price. 

(g) CanceUation: 

All Notes purchased by or on behalf of the Issuer or its subsidiaries may be surrendered for cancellation by surrendering 
each such Note together with all unmatured Coupons to the Principal Paying Agent and, in each case, if so surrendered, 
shall, together with all Notes redeemed by the Issuer, be cancelled forthwith (together with all unmatured Coupons 
attached thereto or surrendered therewith). Any Notes so surrendered for cancellation may not be reissued or resold and 
the obligations of the Issuer in respect of any such Notes shall be discharged. 

6. Payments 

Payments of principal and interest in respect of the Notes shall, subject as mentioned below, be made against presentation and 
surrender of the relevant Notes (in the case of all payments of principal and, in the case of interest, as specified in Condition 
6(c)(ii) (Unmatured Coupons)) or Coupons (in the case of interest, save as specified in Condition 6(c)(ii) (Unmatured 
Coupons)), as the case may be, at the specified office of any Paying Agent outside the United States by a transfer to an account 
denominated in such currency with, a bank in London. 

(a) Payments subject to Fiscal Laws: 

All payments are subject in all cases to (i) any applicable fiscal or other laws, regulations and directives in the place of 
payment, but without prejudice to the provisions of Condition 7 (Taxation) and (ii) any withholding or deduction 
required pursuant to an agreement described in Section 147I(b) of the U.S. Internal Revenue Code of 1986 (the "Code") 
or otherwise imposed pursuant to Sections 1471 through 1474 of the Code, any regulations or agreements thereunder, 
any official interpretations thereof, or (without prejudice to Condition 7 (Taxation)) any law implementing an 
intergovernmental approach thereto. No commission or expenses shall be charged to the Noteholders or Couponholders 
in respect of such payments. 

(b) Appointment of Agents: 

The Principal Paying Agent and the Paying Agents initially appointed by the Issuer are listed in the Agency Agreement. 
The Principal Paying Agent and the Paying Agents act solely as agents of the Issuer and do not assume any obligation or 
relationship of agency or trust for or with any Noteholder or Couponholder. The Issuer reserves the right at any time 
with the approval of the Trustee to vary or terminate the appointment of the Principal Paying Agent or any other Paying 
Agent and to appoint additional or other Paying Agents provided that the Issuer shall at all times maintain (i) a Principal 
Paying Agent and (ii) 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 Trustee. 
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Notice of any such change or any change of any specified office shall promptly be given to the Noteholders. 

(c) Unmatured Coupons: 

(i) Upon the due date for redemption of the Notes, the Notes should be surrendered for payment together with all 
unmatured Coupons (if any) relating thereto, failing which an amount equal to the face value of each missing 
unmatured Coupon (or, in the case of payment not being made in full, that proportion of the amount of such 
missing unmatured Coupon that the sum of principal so paid bears to the total principal due) shall be deducted 
from the principal amount outstanding or Early Redemption Amount, as the case may be, due for payment. Any 
amount so deducted shall be paid in the manner mentioned above against surrender of such missing Coupon 
within a period of I 0 years from the Relevant Date for the payment of such principal (whether or not such 
Coupon has become void pursuant to Condition 8 (Prescription)). 

(ii) If the due date for redemption of any Note is not a due date for payment of interest, interest accrued from the 
preceding Interest Payment Date or the Issue Date, as the case may be, shall only be payable against presentation 
(and surrender if appropriate) of the relevant Note. 

(d) Non-Business Days: 

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 of presentation in 
London. 

7. Taxation 

All payments of principal and interest by or on behalf of the Issuer in respect of the 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 
Issuer shall pay such additional amounts as shall result in receipt by the Noteholders and Couponholders of such amounts as 
would have been received by them had no such withholding or deduction been required, except that no such additional 
amounts shall be payable with respect to any Note or Coupon: 

(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 the mere 
holding of the Note or Coupon; or 

(b) Lawful avoidance ofwithholding: 
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to, or to 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 reasonable written request of the Issuer or 
the Principal Paying Agent or any other Paying Agent addressed to the Noteholders and made at least 30 days before 
any such deduction or withholding would be payable to comply with any statutory requirements or make or procure that 
any third party makes a declaration of non-residence or other similar claim for exemption to any tax authority in the 
place where the relevant Note or Coupon is presented for payment; or 

(c) Presentation more than 30 days after the Relevant Date: 

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 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 Early Redemption Amounts, and all other 
amounts in the nature of principal payable pursuant to Condition 5 (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 4 (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. 

8. Prescription 

Claims against the Issuer for payment in respect of the Notes and Coupons shall be prescribed and become void unless made 
within 10 years (in the case of principal) or five years (in the case of interest) from the appropriate Relevant Date in respect of 
them. 

9. Events of Default 

If any of the following events ("Events of Default") occurs and is continuing, the Trustee at its discretion may, and if so 
requested by holders of at least one-quarter in principal amount of the Notes then outstanding or if so directed by an 
Extraordinary Resolution and if indemnified and/or prefunded and/or secured to its satisfaction shall, give notice to the Issuer 
that the Notes are, and they shall immediately become, due and payable at their outstanding principal amount together (if 
applicable) with accrued interest: 

(i) Non-Payment: 

if default 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 of principal and 21 days in the case of interest or, where relevant, the 
Issuer, having become obliged to redeem, purchase or procure the purchase of (as the case may be) any Notes pursuant 
to Condition 5 (Redemption, Purchase and Options) fails to do so within a period of 14 days of having become so 
obliged; or 
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(ii) Breach of Other Obligations: 

the 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 Trustee shall have certified to the Issuer in writing 
that it considers such failure to be incapable of remedy in which case no such notice or continuation as is hereinafter 
mentioned will be required) the failure continues for the period of 30 days next following the service oy the Trustee on 
the Issuer of notice requiring the same to be remedied; or 

(iii) Cross-default and Cross-acceleration: 

if (A) any indebtedness of the Issuer or any Distribution Company becomes due and repayable prior to its stated 
maturity by reason of a default or (B) any such indebtedness of the Issuer is not paid when due or, as the case may be, 
within any applicable grace period (as originally provided) or (C) the Issuer 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 of any person, provided that the aggregate· amount of the relevant 
indebtedness in respect of which any one or more of the events mentioned above in this paragraph (iii) has or have 
occurred equals or exceeds £20,000,000; 

For the purposes of these Conditions: 

"indebtedness" means (i) money borrowed, (ii) liabilities under or in respect of any acceptance or acceptance credit or 
(iii) any notes, bonds, debentures, debenture stock, loan stock or other securities offered, issued or distributed 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. 

(iv) Enforcement Proceedings: 

a distress, attachment, execution or other legal process is levied, enforced or sued out on or against any substantial part 
of the property, assets or revenues of the Issuer and is not discharged or stayed within 90 days; or 

(v) Insolvency: 

the Issuer is (or is, or could be, deemed by law or a court 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 or makes a general assignment or an arrangement or composition with or for the benefit of the relevant 
creditors in respect of any of such debts or a moratorium is agreed or declared or comes into effect in respect of or 
affecting its debts generally or any part of a particular type of the debts of the Issuer; or 

(vi) Winding-up: 

(A) an administrator or liquidator is appointed in relation to the 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 or dissolution or administration of the 
Issuer, or (C) the Issuer shall apply or petition for a winding-up or administration order in respect of itself or (D) the 
Issuer ceases or threatens to cease to carry on all or substantially all of its business or operations, in each case ((A) to (D) 
inclusive) except for the purpose of and followed 
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by a reconstruction, amalgamation, reorganisation, merger or consolidation on terms approved by the Trustee or by an 
Extraordinary Resolution (as defmed in the Trust Deed) of the Noteholders; or 

(vii) Nationalisation: 

any step is taken by any person with a view to the seizure, compulsory acquisition, expropriation or nationalisation of all 
or a material part of the assets of the Issuer; or 

(viii) Illegality: 

it is or will become unlawful for the Issuer to perform or comply with any one or more of its obligations under any of 
the Notes or the Trust Deed, 

provided that in the case of paragraph (ii) the Trustee shall have certified (without liability on its part) that in its opinion 
such event is materially prejudicial to the interests of the Noteholders. 

10. Meetings ofNoteholders, Modification, Waiver and Substitution 

(a) Meetings ofNoteholders: 

The Trust Deed contains provisions for convening meetings of Noteholders to consider any matter affecting their 
interests, including the sanctioning by Extraordinary Resolution (as defined in the Trust Deed) of a modification of any 
of these Conditions or any provisions of the Trust Deed. Such a meeting may be convened by Noteholders holding not 
less than I 0 per cent. in aggregate principal amount of the 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 representing not less 
than 50 per cent. in aggregate principal amount of the Notes for the time being outstanding, or at any adjourned meeting 
one or more persons being or representing Noteholders whatever the aggregate principal amount of the Notes held or 
represented, unless the business of such meeting includes consideration of proposals: 

(i) to amend the dates of maturity or redemption of the Notes or any date for payment of interest or Interest 
Amounts on the Notes; 

(ii) to reduce or cancel the principal amount of, or any premium payable on redemption of, the Notes; 

(iii) to reduce the rate or rates or amount of interest in respect of the Notes or to vary the method or basis of 
calculating the rate or rates or amount of interest or the basis for calculating any Interest Amount in respect of 
the Notes; 

(iv) to vary any method of, or basis for, calculating the Early Redemption Amount; 

(v) to vary the currency or currencies of payment or denomination of the Notes; 

(vi) to sanction the exchange or substitution for the Notes of, or the conversion of the Notes into, shares, bonds or 
other obligations or securities of the Issuer, whether or not those rights arise under the Trust Deed; 

(vii) to amend the definition of Reserved Matter; or 
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(viii) to modify the provisions concerning the quorum required at any meeting ofNoteholders or the majority required 
to pass the Extraordinary Resolution, 

(each a "Reserved Matter") 

in which case the necessary quorum shall be two or more persons holding or representing not less than 75 per cent., or 
at any adjourned meeting not less than 25 per cent., in aggregate principal amount of the Notes for the time being 
outstanding. Any Extraordinary Resolution duly passed shall be binding on all Noteholders (whether or not they were 
present at the meeting at which such resolution was passed) and on all Couponholders. 

The Trust Deed provides that a resolution in writing signed by or on .behalf of the holders of not less than 75 per cent. in 
principal amount of the Notes outstanding shall for all purposes be as valid and effective as an Extraordinary Resolution 
passed at a meeting of Noteholders duly convened and held. Such a resolution in writing may be contained in one 
document or several documents in the same form, each signed by or on behalf of one or more Noteholders. 

(b) Modification of the Trust Deed: 

The 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 a formal, minor or technical nature 
or is made to correct a manifest error, or (ii) if in the opinion of the Trustee the interests of the Noteholdets will not be 
materially prejudiced thereby, to any other modification (except in relation to a Reserved Matter), and any waiver or 
authorisation 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 such. Any such modification, 
authorisation or waiver shall be binding on the Noteholders and the Couponholders and, if the Trustee so requires, such 
modification shall be notified to the Noteholders as soon as practicable. 

(c) Substitution: 

The Trust Deed contains provisions for the substitution of the Issuer. The Trustee may agree, subject to the execution of 
a deed or undertaking supplemental to the Trust Deed in form and manner satisfactory to the Trustee and such other 
conditions as the Trustee may require, but without the consent of the Noteholders or the Couponholders, to the 
substitution of the Issuer's successor in business in place of the Issuer or of any previous substituted company, as 
principal debtor under the Trust Deed and the Notes. In the case of such a substitution the Trustee may agree, without 
the consent of the Noteholders or the Couponholders, to a change of the law governing the Notes, the Coupons, and/or 
the Trust Deed provided that such change would not in the opinion of the Trustee be materially prejudicial to the 
interests of the Noteholders. 

(d) Entitlement of the Trustee: 

In connection with the exercise of its functions (including but not limited to those referred to in this Condition) the 
Trustee shall have regard to the interests of the Noteholders as a class and shall not have regard to the consequences of 
such exercise for individual Noteholders or Couponholders and the Trustee shall not be entitled to require, nor shall any 
Noteholder or Couponholder be entitled to claim, from the Issuer any 
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indemnification or payment in respect of any tax consequence of any such exercise upon individual Noteholders or 
Couponholders. 

11. Enforcement 

At any time after the occurrence of an Event of Default which is continuing, and, in the case of paragraph (ii) of Condition 9 
(Events of Default) where the Trustee has certified (without liability on its part) that in its opinion such event is materially 
prejudicial to the interests of the Noteholders, the Trustee may, at its discretion and without further notice, institute such 
proceedings against the 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 principal amount of the Notes outstanding, and (b) it shall have been indemnified 
and/or secured and/or prefunded to its satisfaction. No Noteholder or Couponholder may proceed directly against the Issuer 
unless the Trustee, having become bound so to proceed, fails to do so within a reasonable time and such failure is continuing. 

12. Indemnification of the Trustee 

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from responsibility. The Trustee is 
entitled to enter into business transactions with the Issuer and any entity related to the Issuer without accounting for any profit. 

The Trustee may rely without liability on a report, confirmation or certificate or any advice of any accountants, financial 
advisers, financial 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 Trustee or in any other manner) by 
reference to a monetary cap, methodology or otherwise. The Trustee may accept and shall be entitled to rely on any such report, 
confirmation or certificate or advice and such report, confirmation or certificate or advice shall be binding on the Issuer, the 
Trustee and the Noteholders. 

13. Replacement of Notes and Coupons 

If a Note or Coupon 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 Principal Paying Agent in London or 
such other Paying Agent as the case may be, as may from time to time be designated by the Issuer for the purpose and notice of 
whose designation is given to Noteholders, in each case on payment by the claimant of the 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 or Coupon is subsequently presented for payment, there shall be paid to the Issuer on 
demand the amount payable by the Issuer in respect of such Notes or Coupons) and otherwise as the Issuer may require. 
Mutilated or defaced Notes or Coupons must be surrendered before replacements will be issued. 

14. Further Issues 

The 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 of any series (including the Notes) or upon such different terms as the Issuer may determine at the time of 
their issue. References in these Conditions to the Notes 
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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 it. The Trust Deed 
contains provisions for convening a single meeting of the Noteholders and the holders of securities of other series where the 
Trustee so decides. 

15. Notices 

Notices to the holders of Notes shall be valid if published in a daily newspaper of general circulation in London (which is 
expected to be the Financial Times). If in the sole opinion of the 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, if published more than once or on different dates, 
on the first date on which publication is made, as provided above. 

Couponholders shall be deemed for all purposes to have notice of the contents of any notice given to the holders of Notes in 
accordance with this Condition. 

16. Contracts (Rights of Third Parties) Act 1999 

No person shall have any right to enforce any term or condition of the Notes under the Contracts (Rights of Third Parties) Act 
1999. 

17. Governing Law and Jurisdiction 

(a) Governing Law: 

The Trust Deed, the Notes and the Coupons and any non-contractual obligations arising out of or in connection with 
them are governed by, and shall be construed in accordance with, English law. 

(b) Jurisdiction: 

The Courts of England are to have jurisdiction to settle any disputes that may arise out of or in connection with any 
Notes or Coupons and accordingly any legal action or proceedings arising out of or in connection with any Notes or 
Coupons may be brought in such courts. The Issuer has in the Trust Deed irrevocably submitted to the jurisdiction of 
such courts. 
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PARTC 
FORM OF ORIGINAL COUPON 

[On the face ofthe Coupon:] 

WESTERN POWER DISTRIBUTION PLC 
£350,000,000 3.500 per cent. Notes due October 2026 

Coupon for £[amount of interest payment] due on [•]. 

Such amount is payable, subject to the terms and conditions (the "Conditions") endorsed on the Note to which this Coupon relates 
(which are binding on the holder of this Coupon whether or not it is for the time being attached to such Note), against presentation and 
surrender of this Coupon at the specified office for the time being of any of the agents shown on the reverse of this Coupon (or any 
successor or additional agents appointed from time to time in accordance with the Conditions). 

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO LIMITATIONS UNDER THE UNITED 
STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS PROVIDED IN SECTIONS 1650) AND 1287(a) OF THE 
INTERNAL REVENUE CODE. 
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[On the reverse of the Coupon:} 

Principal Paying Agent: HSBC Bank Pic, 8 Canada Square, London El4 5HQ. 
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SCHEDULE3 
PROVISIONS FOR MEETINGS OF NOTEHOLDERS 

1. Definitions 

In this Trust Deed and the Conditions, the following expressions have the following meanings: 

"Block Voting Instruction" means, in relation to any Meeting, a document in the English language issued by a Paying Agent: 

(a) certifying that certain specified Notes (each a "Deposited Note") have been deposited with such Paying Agent (or to its 
order at a bank or other depositary) or blocked in an account with a clearing system and will not be released until the 
earlier of: 

(i) the conclusion of the Meeting; and 

(ii) the surrender to such Paying Agent, not less than 48 hours before the time fixed for the Meeting (or, if the 
Meeting has been adjourned, the time fixed for its resumption), of the receipt for the deposited or blocked Notes 
and notification thereof by such Paying Agent to the Issuer and the Trustee; and 

(b) certifying that the depositor of each Deposited Note or a duly authorised person on its behalf has instructed the relevant 
Paying Agent that the votes attributable to such Deposited Note are to be cast in a particular way on each resolution to 
be put to the Meeting and that, during the period of 48 hours before the time fixed for the Meeting, such instructions 
may not be amended or revoked; 

(c) listing the total number and (if in definitive form) the certificate numbers of the Deposited Notes, distinguishing for each 
resolution between those in respect of which instructions have been given to vote for, or against, the resolution; and 

(d) authorising a named individual or individuals to vote in respect of the Deposited Notes in accordance with such 
instructions; 

"Chairman" means, in relation to any Meeting, the individual who takes the chair in accordance with paragraph 7 (Chairman); 

"Extraordinary Resolution" means a resolution passed at a Meeting duly convened and held in accordance with this Schedule 
by a majority of not less than three quarters of the votes cast; 

"Meeting" means a meeting ofNoteholders (whether originally convened or resumed following an adjournment); 

"Proxy" means, in relation to any Meeting, a person appointed to vote under a Block Voting Instruction other than: 

(a) any such person whose appointment has been revoked and in relation to whom the relevant Paying Agent has been 
notified in writing of such revocation by the time which is 48 hours before the time fixed for such Meeting; and 

(b) any such person appointed to vote at a Meeting which has been adjourned for want of a quorum and who has not been 
re-appointed to vote at the Meeting when it is resumed; 
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"Relevant Fraction" means: 

(a) for all business other than voting on an Extraordinary Resolution, one tenth; 

(b) for voting on any Extraordinary Resolution other than one relating to a Reserved Matter, half; and 

(c) for voting on any Extraordinary Resolution relating to a Reserved Matter, three quarters; 

provided, however, that, in the case of a Meeting which has resumed after adjournment for want of a quorum, it means: 

(i) for all business other than voting on an Extraordinary Resolution relating to a Reserved Matter, any proportion 
of the Notes which such Voters represent; and 

(ii) for voting on any Extraordinary Resolution relating to a Reserved Matter, one quarter; 

"Reserved Matter" means any proposal: 

(a) to amend the dates of maturity or redemption of the Notes or any date for payment of interest or Interest Amounts on the 
Notes; 

(b) to reduce or cancel the principal amount of, or any premium payable on redemption of, the Notes; 

(c) to reduce the rate or rates or amount of interest in respect of the Notes or to vary the method or basis of calculating the 
rate or rates or amount of interest or the basis for calculating any Interest Amount in respect of the Notes; 

(d) to vary any method of, or basis for, calculating the Early Redemption Amount; 

(e) to vary the currency or currencies ofpayment or denomination of the Notes; 

(f) to sanction the exchange or substitution for the Notes of, or the conversion of the Notes into, shares, bonds or other 
obligations or securities of the Issuer, whether or not those rights arise under this Trust Deed; 

(g) to amend this definition; or 

(h) to modify the provisions concerning the quorum required at any meeting ofNoteholders or the majority required to pass 
the Extraordinary Resolution; 

"Voter" means, in relation to any Meeting, the bearer of a Voting Certificate, a Proxy or the bearer of a definitive Note who 
produces such definitive Note at the Meeting; 

"Voting Certificate" means, in relation to any Meeting, a certificate in the English language issued by a Paying Agent and dated 
in which it is stated: 

(a) that certain specified Notes (the "Deposited Notes") have been deposited with such Paying Agent (or to its order at a 
bank or other depositary) or blocked in an account with a clearing system and will not be released until the earlier of: 
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(i) the conclusion of the Meeting; and 

(ii) the surrender of such certificate to such Paying Agent; and 

(b) that the bearer of such certificate is entitled to attend and vote at the Meeting in respect of the Deposited Notes; 

"Written Resolution" means a resolution in writing signed by or on behalf of 75 per cent. of holders of Notes who for the time 
being are entitled to receive notice of a Meeting in accordance with the provisions of this Schedule, whether contained in one 
document or several documents in the same form, each signed by or on behalf of one or more such holders of the Notes; 

"24 hours" means a period of 24 hours including all or part of a day (disregarding for this purpose the day upon which such 
Meeting is to be held) upon which banks are open for business in both the place where the relevant Meeting is to be held and in 
each of the places where the Paying Agents have their Specified Offices and such period shall be extended by one period or, to 
the extent necessary, more periods of 24 hours until there is included as aforesaid all or part of a day upon which banks are 
open for business as aforesaid; and 

"48 hours" means 2 consecutive periods of24 hours. 

2. Issue of Voting Certificates and Block Voting Instructions 

The holder of a Note may obtain a Voting Certificate from any Paying Agent or require any Paying Agent to issue a Block 
Voting Instruction by depositing such Note with such Paying Agent or arranging for such Note to be (to its satisfaction) held to 
its order or under its control or blocked in an account with a clearing system not later than 48 hours before the time fixed for the 
relevant Meeting. A Voting Certificate or Block Voting Instruction shall be valid until the release of the deposited Notes to 
which it relates. So long as a Voting Certificate or Block Voting Instruction is valid, the bearer thereof (in the case of a Voting 
Certificate) or any Proxy named therein (in the case of a Block Voting Instruction) shall be deemed to be the holder of the Notes 
to which it relates for all purposes in connection with the Meeting. A Voting Certificate and a Block Voting Instruction cannot 
be outstanding simultaneously in respect of the same Note. 

3. References to deposit/release of Notes 

Where Notes are within Euroclear or Clearstream, Luxembourg or any other clearing system, references to the deposit, or 
release, of Notes shall be construed in accordance with the usual practices (including blocking the relevant account) of 
Euroclear or Clearstream, Luxembourg or such other clearing system. 

4. Validity of Block Voting Instructions 

Block Voting Instruction shall be valid only if deposited at the Specified Office of the relevant Paying Agent or at some other 
place approved by the Trustee, at least 24 hours before the time fixed for the relevant Meeting or the Chairman decides 
otherwise before the Meeting proceeds to business. If the Trustee requires, a notarised copy of each Block Voting Instruction 
and satisfactory proof of the identity of each Proxy named therein shall be produced at the Meeting, but the Trustee shall not be 
obliged to investigate the validity of any Block Voting Instruction or the authority of any Proxy. 
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5. Convening of Meeting 

The Issuer or the Trustee may convene a Meeting at any time, and the Trustee shall be obliged to do so subject to its being 
indemnified and/or secured and/or pre-funded to its satisfaction upon the request in writing ofNoteholders holding not less than 
one tenth of the aggregate principal amount of the outstanding Notes. Every Meeting shall be held on a date, and at a time and 
place, approved by the Trustee. 

6. Notice 

At least 21 days' notice (exclusive ofthe day on which the notice is given and of the day on which the relevant Meeting is to be 
held) specifying the date, time and place of the Meeting shall be given to the Noteholders and the Paying Agents (with a copy to 
the Issuer) where the Meeting is convened by the Trustee or, where the Meeting is convened by the Issuer, the Trustee. The 
notice shall set out the full text of any resolutions to be proposed unless the Trustee agrees that the notice shall instead specify 
the nature of the resolutions without including the full text and shall state that the Notes may be deposited with, or to the order 
of, any Paying Agent for the purpose of obtaining Voting Certificates or appointing Proxies not later than 48 hours before the 
time fixed for the Meeting. 

7. Chairman 

An individual (who may, but need not, be a Noteholder) nominated in writing by the Trustee may take the chair at any Meeting 
but, if no such nomination is made or if the individual nominated is not present within 15 minutes after the time fixed for the 
Meeting, those present shall elect one of themselves to take the chair failing which, the Issuer may appoint a Chairman. The 
Chairman of an adjourned Meeting need not be the same person as was the Chairman of the original Meeting. 

8. Quorum 

The quorum at any Meeting shall be at least two Voters representing or holding not less than the Relevant Fraction of the 
aggregate principal amount of the outstanding Notes; provided, however, that, so long as at least the Relevant Fraction of the 
aggregate principal amount of the outstanding Notes is represented by the Temporary Global Note and the Permanent Global 
Note a single Voter appointed in relation thereto or being the holder of the Notes represented thereby shall be deemed to be two 
Voters for the purpose of forming a quorum. 

9. Adjournment for want of quorum 

If within 15 minutes after the time fixed for any Meeting a quorum is not present, then: 

(a) in the case of a Meeting requested by Noteholders, it shall be dissolved; and 

(b) in the case of any other Meeting (unless the Issuer and the Trustee otherwise agree), it shall be adjourned for such period 
(which shall be not less than 14 days and not more than 42 days) and to such place as the Chairman determines (with 
the approval of the Trustee); provided, however, that: 

(i) the Meeting shall be dissolved if the Issuer and the Trustee together so decide; and 

(ii) no Meeting may be adjourned more than once for want of a quorum. 
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10. Adjourned Meeting 

The Chairman may, with the consent of, and shall if directed by, any Meeting adjourn such Meeting from time to time and from 
place to place', but no business shall be transacted at any adjourned Meeting except business which might lawfully have been 
transacted at the Meeting from which the adjournment took place. 

11. Notice following adjournment 

Paragraph 6 (Notice) shall apply to any Meeting which is to be resumed after adjournment for want of a quorum save that: 

(a) 10 days' notice (exclusive of the day on which the notice is given and of the day on which the Meeting is to be resumed) 
shall be sufficient; and 

(b) the notice shall specifically set out the quorum requirements which will apply when the Meeting resumes. 

It shall not be necessary to give notice of the resumption of a Meeting which has been adjourned for any other reason. 

12. Participation 

The following may attend and speak at a Meeting: 

(a) Voters; 

(b) representatives of the Issuer and the Trustee; 

(c) the financial advisers of the Issuer and the Trustee; 

(d) the legal counsel to the Issuer and the Trustee and such advisers; 

(e) the representatives of the Principal Paying Agent and the legal counsel to the Principal Paying Agent; and 

(f) any other person approved by the Meeting or the Trustee. 

13. Show of hands 

Every question submitted to a Meeting shall be decided in the first instance by a show of hands. Unless a poll is validly 
demanded before or at the time that the result is declared, the Chairman's declaration that on a show of hands a resolution has 
been passed, passed by a particular majority, rejected or rejected by a particular majority shall be conclusive, without proof of 
the number of votes cast for, or against, the resolution. Where there is only one Voter, this paragraph shall not apply and the 
resolution will immediately be decided by means of a poll. 

14. Poll 

A demand for a poll shall be valid if it is made by the Chairman, the Issuer, the Trustee or one or more Voters representing or 
holding not less than one fiftieth of the aggregate principal amount of the outstanding Notes. The poll may be taken 
immediately or after such adjournment as the Chairman directs, but any poll demanded on the election of the Chairman or on 
any question of 
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adjournment shall be taken at the Meeting without adjournment A valid demand for a poll shall not prevent the continuation of 
the relevant Meeting for any other business as the Chairman directs. 

15. Votes 

Every Voter shall have: 

(a) on a show of hands, one vote; and 

(b) on a poll, one vote in respect of each £1,000 in aggregate face amount of the outstanding Note(s) represented or held by 
him. 

Unless the terms of any Block Voting Instruction state otherwise, a Voter shall not be obliged to exercise all the votes to which 
he is entitled or to cast all the votes which he exercises in the same way. In the case of a voting tie the Chairman shall have a 
casting vote. 

16. Validity of Votes by Proxies 

Any vote by a Proxy in accordance with the relevant Block Voting Instruction shall be valid even if such Block Voting 
Instruction or any instruction pursuant to which it was given has been amended or revoked, provided that neither the Issuer, the 
Trustee nor the Chairman has been notified in writing of such amendment or revocation by the time which is 24 hours before 
the time fixed for the relevant Meeting. Unless revoked, any appointment of a Proxy under a Block Voting Instruction in 
relation to a Meeting shall remain in force in relation to any resumption of such Meeting following an adjournment; provided, 
however, that no such appointment of a Proxy in relation to a Meeting originally convened which has been adjourned for want 
of a quorum shall remain in force in relation to such Meeting when it is resumed. Any person appointed to vote at such a 
Meeting must be re-appointed under a Block Voting Instruction to vote at the Meeting when it is resumed. 

17. Powers 

A Meeting shall have power (exercisable only by Extraordinary Resolution), without prejudice to any other powers conferred on 
it or any other person: 

(a) to approve any Reserved Matter; 

(b) to approve any proposal by the Issuer for any modification, abrogation, variation or compromise of any provisions of 
this Trust Deed or the Conditions or any arrangement in respect of the obligations of the Issuer under or in respect of the 
Notes; 

(c) (other than as permitted under Clause 6.3 of this Trust Deed) to approve the substitution of any person for the Issuer (or 
any previous substitute) as principal obligor under the Notes; 

(d) to waive any breach or authorise any proposed breach by the Issuer of its obligations under or in respect of this Trust 
Deed or the Notes or any act or omission which might otherwise constitute an Event of Default under the Notes; 

(e) to remove any Trustee; 

(f) to approve the appointment of a new Trustee; 
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(g) to authorise the Trustee (subject to its being indemnified and/or secured and/or pre-funded to its satisfaction) or any 
other person to execute all documents and do all things necessary to give effect to any Extraordinary Resolution; 

(h) to discharge or exonerate the Trustee from any liability in respect of any act or omission for which it may become 
responsible under this Trust Deed or the Notes; 

(i) to give any other authorisation or approval which under this Trust Deed or the Notes is required to be given by 
Extraordinary Resolution; and 

G) to appoint any persons as a committee to represent the interests of the Noteholders and to confer upon such committee 
any powers which the Noteholders could themselves exercise by Extraordinary Resolution. 

18. Extraordinary Resolution binds all holders 

An Extraordinary Resolution shall be binding upon all Noteholders and Couponholders, whether or not present at such Meeting, 
and each of the Noteholders shall be bound to give effect to it accordingly. Notice of the result of every vote on an 
Extraordinary Resolution shall be given to the Noteholders and the Paying Agents (with a copy to the Issuer and the Trustee) 
within 14 days ofthe conclusion of the Meeting. 

19. Minutes 

Minutes of all resolutions and proceedings at each Meeting shall be made. The Chairman shall sign the minutes, which shall be 
prima facie evidence of the proceedings recorded therein. Unless and until the contrary is proved, every such Meeting in respect 
of the proceedings of which minutes have been summarised and signed shall be deemed to have been duly convened and held 
and all resolutions passed or proceedings transacted at it to have been duly passed and transacted. 

20. Written Resolution 

A Written Resolution shall take effect as if it were an Extraordinary Resolution. 

21. Further regulations 

Subject to all other provisions contained in this Trust Deed, the Trustee may without the consent of the Issuer or the Noteholders 
prescribe such further regulations regarding the holding of Meetings of Noteholders and attendance and voting at them as the 
Trustee may in its sole discretion determine. 

22. Several series 

The following provisions shall apply where outstanding Notes belong to more than one series: 

(a) Business which in the opinion of the Trustee affects the Notes of only one series shall be transacted at a separate 
Meeting of the holders of the Notes of that series. 

(b) Business which in the opinion of the Trustee affects the Notes of more than one series but does not give rise to an actual 
or potential conflict of interest between the holder of Notes of one such series and the holders of Notes of any other such 
series shall be transacted either at separate Meetings of the holders of the Notes of each such series or 
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at a single Meeting ofthe holders of the Notes of all such Series, as the Trustee shall in its absolute discretion determine. 

(c) Business which in the opinion of the Trustee affects the Notes of more than one series and gives rise to an actual or 
potential conflict of interest between the holders of Notes of one such series and the holders of Notes of any other such 
series shall be transacted at separate Meetings of the holders of the Notes of each such series. 

(d) The preceding paragraphs of this Schedule shall be applied as if references to the Notes and Noteholders were to the 
Notes of the relevant series and to the holders of such Notes. 

(e) In this paragraph, "business" includes (without limitation) the passing or rejection of any resolution. 
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WESTERN POWER DISTRIBUTION PLC 

EXECUTED as a deed by 

WESTERN POWER 

DISTRIBUTION PLC 

Acting by 

and 

) 

) 

) 

) 

) 

Signatories 

/s/ Ian Williams 

Director 

/s/ Julie Hunt 

Witness attesting to Director's signature 

HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED 

Signed as a deed by /s/ Simon Lazarus Simon Lazarus as authorised signatory for HSBC CORPORATE TRUSTEE COMPANY (UK) 
LIMITED in the presence of: 

/s/ Vivian Cole Signature ofwitness -------------------------------
Vivian Cole Name of witness 

HSBC Bank pic Address of witness -------------------------------
8 Canada Square 

London El4 5HQ 

Transaction Manager Occupation ofwitness 
-------------------------------------

Source: PPL CORP, 10-0, November 01, 2018 Powered by Morningstar® Document Research.,. 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information, 
except to the extent such damages or losses cannot be limited or exduded by appUCiJble law. Past financial performanCtJ Is no guarantee of future results. 



Source: PPL CORP, 10-Q, November 01, 2018 

PPL CORPORATION 

INCENTIVE COMPENSATION PLAN 
FOR KEY EMPLOYEES 

Exhibit 1 O(a) 

ADOPTED JANUARY 1,1997 
Amended and Restated Effective October 25, 2018 

Powered by Morningstar~· Document Research ... 
The Information contained herein may not be copied, adapted or distributed and is not waffanted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information, 
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results. 



SECTION 

1 Purpose 

2 Definitions 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

(g) 

(h) 

(i) 

0) 

(k) 

(I) 

(m) 

(n) 

(o) 

(p) 

(q) 

(r) 

(s) 

(t) 

(u) 

(v) 

(w) 

(x) 

(y) 

(z) 

(aa) 

(bb 

(cc) 

Source: PPL CORP. 10-Q November 01. 2018 

PPL CORPORATION 
INCENTIVE COMPENSATION PLAN 

FOR KEY EMPLOYEES 

EFFECTIVE AUGUST 1, 2013 

TABLE OF CONTENTS 

Absolute Share Limit 

Affiliated Company or Affiliated Companies 

Award 

Beneficiary 

Board 

Cause 

Change in Control 

CLC 

Code 

Common Stock 

Date of Grant 

Disability or Disabled 

Dividend Equivalents 

Eligible Employee 

Exchange Act 

Fair Market Value 

Good Reason 

Key Employee 

Minimum Vesting Requirement 

Option or Stock Option 

Other Stock-Based Awards 

Participant 

Person 

Plan 

Potential Change in Control 

PPL 

PPL Corporation 

Restricted Stock 

Restricted Stock Unit 

PAGE 

1-1 

11-1 
11-1 
11-1 
11-1 

11-1 

11-1 
11-1 
11-2 

11-4 
11-4 

11-4 
11-4 
11-4 
11-5 
11-5 
11-5 

11-5 
11-6 
11-9 
11-9 

11-10 

11-10 

11-10 
11-10 
11-10 
11-10 

11-11 
11-11 
11-11 
11-11 

Powered by Morningstar'"' Document Research"' 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this Information, 
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results. 



(dd) Restriction Period 11-11 

(ee) Retirement 11-11 

(ff) Termination 11-12 

3 Effective Date and Duration 111-1 

4 Administration of the Plan IV-1 

5 Grant of Awards and Limitation of Number of Shares Awarded V-1 

6 Eligibility Vl-1 

7 Restricted Stock and Restricted Stock Units Vll-1 

8 Stock Options Vlll-1 

9 Amendment of the Plan IX-1 

10 Miscellaneous Provisions X-1 

11 Other Stock-Based Awards Xl-1 

Source: PPL CORP. 10-0, November 01. 2018 Pomred by Morningstar@• Document ResearchSM 
The Information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information, 
except to the extent such damages or losses cannot be limited or ex.duded by applicable taw. Past financial performance is no guarantee of furure results. 



SECTION 1. PURPOSE. 

PPL CORPORATION 

INCENTIVE COMPENSATION PLAN 
FOR KEY EMPLOYEES 

The purpose of the Incentive Compensation Plan for Key Employees (the "Plan") is to provide a method 

whereby key employees of PPL Corporation, PPL Electric Utilities Corporation and other Affiliated Companies may be 

awarded additional remuneration in a manner which increases their ownership interest, aligns their interest with that of 

shareowners and encourages them to remain in the employ of PPL Corporation or an Affiliated Company. 

SECTION 2. DEFINITIONS. 

The following definitions are applicable to the Plan: 

(a) "Absolute Share Limit" means 5% of the outstanding Common Stock of PPL Corporation as of January 

1, 2003. 

(b) "Affiliated Company" or "Affiliated Companies" shall mean any parent or subsidiaries of PPL 

Corporation (or companies under common control with PPL Corporation) which are members of the same controlled 

group of corporations (within the meaning of section 1563(a) of the Code} as PPL Corporation or are companies under 

common control with PPL Corporation (within the meaning of Section 414(c) of the Code}. 

(c) "Award" means, individually or collectively, Options, Restricted Stock, Restricted Stock Units, or Other 

Stock-Based Awards granted hereunder. 
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(d) "Beneficiary" means the beneficiary to be paid Common Stock or Dividend Equivalents, or to whom an 

Option is to be transferred, on the death of a Participant. The Participant may designate a Beneficiary in writing by filing a 

beneficiary form with the Administrator. An alternate Beneficiary may also be named. The last form on file with the 

Administrator shall control. If no Beneficiary or alternate Beneficiary is designated, or if they have predeceased the 

Participant, then the Beneficiary shall be the participant's estate. 

(e) "Board" means the Board of Directors of PPL Corporation. 

(f) "Cause" for termination by PPL Corporation or an Affiliated Company of a Participanfs employment 

means (i) the willful and continued failure by Participant to substantially perform Participant's duties with PPL 

Corporation or an Affiliated Company (other than any such failure resulting from Participanfs incapacity due to physical 

or mental illness or, if applicable, any such actual or anticipated failure after the issuance of any "Notice of Termination 

for Good Reason" by the Participant pursuant to any severance agreement between Participant and PPL Corporation or 

an Affiliated Company) after a written demand for substantial performance is delivered to Participant by the Board, which 

demand specifically identifies the manner in which the Board believes that Participant has not substantially performed 

Participanfs duties, or (ii) the willful engaging by Participant in conduct which is demonstrably and materially injurious to 

PPL Corporation or an Affiliated Company, monetarily or otherwise. For purposes of clauses (i) and (ii) of this definition, 

(x) no act or failure to act, on Participanfs part shall be deemed "willful" unless done, or omitted to be done, by 

Participant not in good faith and without reasonable belief that Participant's act, or failure to act, was in the best interest 

of PPL Corporation or an Affiliated 
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Company and (y) in the event of a dispute concerning the application of this provision, no claim by PPL Corporation or 

an Affiliated Company that Cause exists shall be given effect unless PPL Corporation or the Affiliated Company 

establishes to the Board by clear and convincing evidence that Cause exists. 

If at the time of determination, a Participant is employed by an Affiliated Company, for purposes of this 

definition, the board of directors of such Affiliated Company shall be substituted for the Board. 

(g) "Change in Control" means the occurrence of any one of the following events: (i) the following 

individuals cease for any reason to constitute a majority of the number of directors then serving: individuals who, on the 

date hereof, constitute the Board of Directors of PPL Corporation and any new director (other than a director whose initial 

assumption of office is in connection with an actual or threatened election contest, including but not limited to a consent 

solicitation, relating to the election of directors of PPL Corporation) whose appointment or election by the Board of 

Directors of PPL Corporation or nomination for election by PPL Corporation's shareowners was approved or 

recommended by a vote of at least two-thirds (2/3) of the directors then still in office who either were directors on the date 

hereof or whose appointment, election or nomination for election was previously so approved or recommended; (ii) any 

Person becomes the beneficial owner (within the meaning of Rule 13d-3 under the Exchange Act), directly or indirectly, 

of securities of PPL Corporation representing 20% or more of the combined voting power of PPL Corporation's then 

outstanding securities entitled to vote generally in the election of directors; (iii) there is consummated a merger or 

consolidation of PPL Corporation or any direct or indirect subsidiary of PPL Corporation with any other 
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corporation or other entity, other than (A) a merger or consolidation which would result in the voting securities of PPL 

Corporation outstanding immediately prior to such merger or consolidation continuing to represent (either by remaining 

outstanding or by being converted into voting securities of the surviving entity or any parent thereof), in combination with 

the ownership of any trustee or other fiduciary holding securities under an employee benefit plan of PPL Corporation or 

any subsidiary of PPL Corporation, at least 60% of the combined voting power of the securities of PPL Corporation or at 

least 60% of the combined voting power of the securities of such surviving entity or any parent thereof outstanding 

immediately after such merger or consolidation; or (B) a merger or consolidation effected to implement a recapitalization 

of PPL Corporation (or similar transaction) in which no Person is or becomes the beneficial owner, directly or indirectly, 

of securities of PPL Corporation (excluding in the securities beneficially owned by such Person any securities acquired 

directly from PPL Corporation or its Affiliates) representing 20% or more of the combined voting power of PPL 

Corporation's then outstanding securities; (iv) the shareowners of PPL Corporation approve a plan of complete 

liquidation or dissolution of PPL Corporation; or (v) the Board of Directors of PPL Corporation adopts a resolution to the 

effect that a "Change in Control" has occurred or is anticipated to occur. 

(h) "CLC" means the Corporate Leadership Council of PPL Corporation or the successor senior management 

body responsible for setting policy for PPL Corporation. 

(i) "Code" means the Internal Revenue Code of 1986, as may be amended from time to time. Reference in 

this Plan to any section of the Code shall be deemed to include any amendments or successor provisions to such 

section and any regulations promulgated thereunder. 
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G) "Common Stock" means the common stock of PPL Corporation. 

(k) "Date of Grant" means the date on which the granting of an Award is authorized by CLC or such later 

date as may be specified by CLC in such authorization. 

(I) "Disability" or "Disabled" means the inability of the Participant to perform each and every duty pertaining 

to the Participanfs regular occupation by reason of any medically determinable physical or mental impairment which can 

be expected to result in death or which has lasted or can be expected to last for a continuous period of not less than six 

months. 

(m) "Dividend Equivalents" means cash compensation paid to a Participant who has received an Award of 

Restricted Stock Units or Options, generally to be paid in the same amount and at the same time as dividends would be 

paid if the Participant actually owned the number of shares of Common Stock represented by such Restricted Stock 

Units or underlying such Options, as applicable. CLC shall have the discretion to adjust the value of Dividend 

Equivalents, to reflect changes in law or dividend paying practices of PPL Corporation. CLC shall also have discretion to 

award Dividend Equivalents to a Participant who has received Restricted Stock, to reflect changes in law or dividend 

paying practices of PPL Corporation. 

(n) "Eligible Employee" means any person employed by PPL Corporation, or an Affiliated Company, on a 

regularly scheduled basis, during any portion of a period for which an Award can be made and who satisfies all of the 

requirements of Section 6 effective July 1, 2000. 

(o) "Exchange Act" means the Securities Exchange Act of 1934, or amended from time to time. 
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(p) "Fair Market Value" means the closing sale price of the Common Stock as reflected in the New York 

Stock Exchange Composite Transactions on the date as of which Fair Market Value is being determined or, if no 

Common Stock is traded on the date as of which Fair Market Value is being determined, Fair Market Value shall be the 

closing price of the Common Stock as reflected in the New York Stock Exchange Composite Transactions on the next 

preceding day on which the Common Stock was traded. 

(q) "Good Reason" for termination of Participant's employment with PPL Corporation or an Affiliated 

Company by such Participant means the occurrence (without Participanfs express written consent) after a Change in 

Control or after a Potential Change in Control (treating all references to a "Change in Control" in clauses (i) through (vii), 

below, as including references to a "Potential Change in Control" to the extent appropriate), of any one of the following 

acts, or failures to act, by PPL Corporation or an Affiliated Company: 

(i) the assignment to Participant of any duties inconsistent with Participant's status as an executive 

officer or key employee of PPL Corporation or an Affiliated Company or a substantial adverse alteration in the nature or 

status of Participant's responsibilities from those in effect immediately prior to a Change in Control; 

(ii) a reduction by PPL Corporation or an Affiliated Company of Participanfs annual base salary as in 

effect immediately prior to date the Change of Control or Potential Change of Control occurs or as the same may be 

increased from time to time, except that across-the-board decreases uniformly affecting management, key employees 

and salaried employees of PPL Corporation or an Affiliated Company, or 
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the business unit in which Participant is then employed shall not be treated as Good Reason; 

(iii) the relocation of Participant's principal work location to a location more than 30 miles from such 

work location immediately prior to a Change in Control, or PPL Corporation's or an Affiliated Company's requiring the 

Participant to be based anywhere other than such principal place of employment (or permitted relocation thereof) except 

for required travel on PPL Corporation's or an Affiliated Company's business to an extent substantially consistent with 

the Participant's present business travel obligations as in effect immediately prior to the Change in Control; 

(iv) the failure by PPL Corporation or an Affiliated Company to pay to Participant any portion of 

Participant's current compensation or to pay to Participant any portion of an installment of deferred compensation under 

any deferred compensation program of PPL Corporation or an Affiliated Company, within seven (7) days of the date such 

compensation is due except for across-the-board compensation deferrals uniformly affecting management, key 

employees and salaried employees of PPL Corporation or an Affiliated Company, or the business unit in which 

Participant is then employed; 

(v) the failure by PPL Corporation or an Affiliated Company to continue in effect any compensation or 

benefit plan in which Participant participates immediately prior to a Change in Control which is material to Participant's 

total compensation, or any substitute plans adopted prior to a Change in Control, unless an equitable arrangement 

(embodied in an ongoing substitute or alternative plan) has been made with respect to such plan, or the failure by PPL 

Corporation or Affiliated Company 

Source: PPL CORP. 10-0. November 01. 2018 Powered by Morningstar<!!· Document Research"' 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information, 
except to the extent such damages or losses cannot be limited or exduded by applicabfe Jaw. Past financial performance is no guarantee of future results. 



to continue Participant's participation therein (or in such substitute or alternative plan) on a basis not materially less 

favorable, both in terms of the amount or timing of payment of benefits provided and the level of Participant's participation 

relative to other participants, as existed immediately prior to the Change in Control, or 

(vi) the failure by PPL Corporation or an Affiliated Company to continue to provide Participant with 

benefits substantially similar to those enjoyed by Participant under any of PPL Corporation's or an Affiliated Company's 

pension, retirement, savings, life insurance, medical, health and accident, or disability plans in which Participant was 

participating immediately prior to a Change in Control, except for across-the-board changes to any such plans uniformly 

affecting all participants in such plans, the taking of any action by PPL Corporation or an Affiliated Company which 

would directly or indirectly materially reduce any of such benefits or deprive Participant of any material fringe benefit 

enjoyed by Participant immediately prior to a Change in Control, or the failure by PPL Corporation or an Affiliated 

Company to provide Participant with the number of paid vacation days to which Participant is entitled on the basis of 

years of service with PPL Corporation or an Affiliated Company in accordance with PPL Corporation's or an Affiliated 

Company's normal vacation policy in effect at the time of the Change in Control. 

(vii) any purported termination ofthe Participanfs employment which is not effected in the manner 

required by any severance agreement between the Participant and PPL Corporation or an Affiliated Company. 

Participant's right to terminate his or her employment with PPL Corporation or an Affiliated Company for Good 

Reason shall not be affected by Participanfs 
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incapacity due to physical or mental illness. Participant's continued employment shall not constitute consent to, or a 

waiver of rights with respect to, any act or failure to act constituting Good Reason hereunder. 

For purposes of any determination regarding the existence of Good Reason, any claim by the Participant that 

Good Reason exists shall be presumed correct unless PPL Corporation or an Affiliated Company establishes to the 

Board by clear and convincing evidence that Good Reason does not exist. If at the time of any such determination, the 

Participant is employed by an Affiliated Company, such determination shall be made by the board of directors of such 

Affiliated Company, rather than the Board. 

(r) "Key Employee" means an Eligible Employee who in the opinion of CLC, has responsibility for the 

continued growth, development and financial success of PPL Corporation or its Affiliated Companies. 

(s) "Minimum Vesting Requirement" means the requirement, with respect to any Award, that vesting of any 

portion or tranche of such Award does not occur any more rapidly than on the first anniversary of the grant date for such 

Award (or the date of commencement of employment or service, in the case of a grant made in connection with a 

Participant's commencement of employment or service), or such later date as provided under this Plan with respect to 

certain Awards, other than (i) in connection with a Change in Control or (ii) as a result of a Participant's death, 

Retirement or Disability; provided, that such Minimum Vesting Requirement will not be required on Awards covering, in 

the aggregate, a number of shares of Common Stock not to exceed 5% of the Absolute Share Limit. The Minimum 

Vesting Requirement will not prevent the CLC from accelerating the vesting of any Award in accordance with any of the 

provisions set forth in this Plan. 
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(t) "Option" or "Stock Option" means a nonqualified stock option granted under Section 8 with respect to 

Common Stock. 

(u) "Other Stock-Based Awards" means an award granted under section 11. 

{v) "Participant" means a Key Employee who has been granted an Award under the Plan. 

(w) "Person" shall have the meaning given in section 3(a)(9) of the Exchange Act, as modified and used in 

sections 13(d) and 14(d) thereof; provided, however, a Person shall not include (i) PPL Corporation or any of its 

subsidiaries, (ii) a trustee or other fiduciary holding securities under an employee benefit plan of PPL Corporation or any 

of its subsidiaries, (iii) an underwriter temporarily holding securities pursuant to an offering of such securities, or (iv) a 

corporation owned, directly or indirectly, by the stockholders of PPL Corporation in substantially the same proportions as 

their ownership of stock of PPL Corporation. 

(x) "Plan" means the PPL Corporation Incentive Compensation Plan for Key Employees, as amended (prior 

to February 14, 2000, the PP&L Resources Incentive Compensation Plan for Key Employees). 

(y) "Potential Change in Control" means the occurrence of any one of the conditions set forth in the 

following clauses: (i) PPL Corporation enters into an agreement, the consummation of which would result in the 

occurrence of a Change in Control; (ii) any Person publicly announces an intention to take or to consider taking actions 

which if consummated would constitute a Change in Control; (iii) any Person is or becomes the beneficial owner, directly 

or indirectly, of securities of PPL Corporation representing 5% or more of the combined voting power of PPL Corporation 

then outstanding securities entitled 
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to vote generally in the election of directors; or (iv) the Board adopts a resolution to the effect that, for purposes of this 

Plan, a Potential Change in Control has occurred. 

(z) "PPL" means PPL Electric Utilities Corporation (prior to February 14, 2000, PP&L, Inc.). 

(aa) "PPL Corporation" means PPL Corporation (prior to February 14, 2000, PP&L Resources, Inc.). 

(bb) "Restricted Stock" means Common Stock awarded to a Participant under Section 7. 

(cc) "Restricted Stock Unit" means an award based on the Fair Market Value of Common Stock, payable at 

a specified future time in a specified number of shares of Common Stock, and dependent on such conditions as CLC 

shall determine. 

(dd) "Restriction Period" means that period of time determined by CLC pursuant to Section 7B that a 

Restricted Stock Award or Restricted Stock Unit Award is subject to a restriction on its transfer. 

(ee) "Retirement" means: 

(i) eligibility for commencement of benefits at the earliest date under the PPL Retirement Plan, or other 

defined benefit plan of a PPL affiliated company; or 

(ii) for Participants who are not covered by any defined benefit plan, termination of employment with 

PPL Corporation and all of its Affiliated Companies after (A) attaining age 55, or (B) for a Participant who at the time of 

termination of employment is an officer of PPL Corporation or any of its Affiliated Companies, after attaining age 50, if 

CLC, in its sole discretion, determines that such termination constitutes "Retiremenf' for purposes of this Plan. 

Source: PPL CORP. 10-Q November 01. 2018 Powered by Morningstar" Document Research.,. 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information, 
except to the extent such damages or losses cannot be limited or exduded by applicable Jaw. Past financial performance Is no guarantee of future results. 



(ff) "Termination" means a Participanfs resignation or discharge from employment with PPL Corporation and 

all of its Affiliated Companies for any reason other than death, Disability or Retirement. 

SECTION 3. EFFECTIVE DATE AND DURATION. 

This Plan was effective as of January 1, 1997, last approved by shareowners on April 25, 2003 and is 

amended and restated effective October 25, 2018 to incorporate all amendments as of that date. The Plan shall continue 

in effect until all matters relating to the granting and exercise of Awards and the administration of the Plan have been 

settled. 

SECTION 4.ADMINISTRATION OF THE PLAN. 

The Plan shall be administered by CLC. CLC shall have full power and authority to make Awards to Key 

Employees pursuant to the provisions of the Plan in accordance with the Minimum Vesting Requirements, to interpret the 

provisions of the Plan, to supervise the administration of the Plan and to delegate any of the foregoing responsibilities to 

any such person who, in its sole discretion, it deems appropriate. Such person or persons shall be referred to as the 

"Administrator'' herein. 

All decisions made by CLC pursuant to the provisions of the Plan shall be final, conclusive and binding upon 

all parties affected thereby. 

SECTION 5. GRANT OF AWARDS AND LIMITATION OF NUMBER OF SHARES AWARDED. 

CLC may, from time to time, grant Awards to one or more Key Employees, provided that: (i) subject to any 

adjustment pursuant to Section 1 OG, the maximum number of shares of Common Stock subject to Awards shall not 

exceed 2% of the outstanding 
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Common Stock of PPL Corporation on the first day of each calendar year commencing on and after January 1, 1999; (ii) 

the maximum number of Options awarded to any single Eligible Employee in any calendar year shall not exceed 1.5 

million shares; provided that any portion of such maximum number of shares that has not been granted may be carried 

over and used in any subsequent years; (iii) to the extent that an Award lapses or is forfeited or the rights of the 

Participant to whom an Award was granted terminate, any shares of Common Stock subject to such Award shall again 

be available for the grant of an Award under the Plan; and (iv) shares delivered under the Plan may be authorized and 

unissued Common Stock, Common Stock held in the treasury of PPL Corporation or Common Stock purchased on the 

open market (including private purchases) in accordance with applicable securities laws. Notwithstanding the foregoing, 

but subject to any adjustment pursuant to Section 1 OG, CLC may not grant Awards under the Plan to the extent that the 

aggregate number of shares subject to Awards granted after approval of the Plan at the 2003 Annual Meeting of 

Shareowners of PPL Corporation, combined with shares issuable upon exercise of Options outstanding as of such 

Annual Meeting or upon the vesting of Restricted Stock Units outstanding as of such Annual Meeting, would exceed the 

Absolute Share Limit, unless the issuance of the shares of Common Stock subject to any such additional Awards has 

been approved by the shareowners of PPL Corporation. 

SECTION 6. ELIGIBILITY. 

Subject to the provisions of the Plan, CLC shall from time to time designate the Key Employees to whom 

Awards shall be granted and determine the form and amount of 
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each such Award. No Eligible Employee of PPL Corporation or an Affiliated Company shall have any right to be granted 

an Award under the Plan. 

SECTION 7. RESTRICTED STOCK, RESTRICTED STOCK UNITS. 

A. Grants of Restricted Stock or Restricted Stock Units. An Award of Restricted Stock shall be granted in 

the form of shares of Common Stock, restricted as provided in this Section 7. An Award of Restricted Stock Units shall be 

granted as a notification to the Participant that a specified number of shares of Common Stock will be granted at the 

close of a Restriction Period. The Restricted Stock or Restricted Stock Units shall be issued without the payment of 

consideration by the Participant. The certificates for the Restricted Stock shall be issued, in the name of the Participant to 

whom the Award is made, shall be retained by PPL Corporation on behalf of the Participant and shall bear a restrictive 

legend prohibiting the sale, transfer, pledge or hypothecation of the Restricted Stock until the expiration of the Restriction 

Period. Awards of Restricted Stock made without the issuance of a certificate will be reflected in PPL Corporation's stock 

register in the appropriate Participanfs name and with a notation that the shares are restricted. 

CLC may also impose such other restrictions and conditions on the Restricted Stock or Restricted Stock Units 

as it deems appropriate. 

Upon the issuance to a Participant of Restricted Stock, the Participant shall have the right (i) to vote the 

Restricted Stock, (ii) to receive cash dividends distributable with respect to such Restricted Stock, and (iii) if granted by 

CLC to reflect changes in law or dividend paying practices of PPL Corporation, to receive Dividend Equivalents. Upon 

issuance to a Participant of Restricted Stock Units, the Participant shall have the right, if 
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granted by CLC, to receive an Award of Dividend Equivalents, which generally shall provide for payout until the earlier of 

the time Common Stock is issued under the terms of the Award of Restricted Stock Units, such Award is forfeited or such 

later time as determined by CLC in its discretion. 

Upon completion of the Restriction Period for Restricted Stock and Restricted Stock Units, all restrictions on 

the Award will expire and certificates representing the Restricted Stock or Restricted Stock Units will be issued (or, in the 

case of Awards of Restricted Stock made without the issuance of certificates, the Administrator will cause the PPL 

Corporation's stock register to reflect the removal of such restrictions). As a condition precedent to the receipt of the 

above-referenced certificates or stock register entries, the Participant (or the Participant's Beneficiary or personal 

representative) will agree to make payment to PPL Corporation or an Affiliated Company of the amount of any federal, 

state or local taxes, payable by the Participant, which are required to be withheld by PPL Corporation or an Affiliated 

Company with respect to the Award. 

8. Restriction Period. At the time a Restricted Stock or Restricted Stock Units Award is granted, CLC shall 

establish a Restriction Period applicable to such Award which shall be not less than three years. Each Restricted Stock 

or Restricted Stock Units Award may have a different Restriction Period. All Restricted Stock Units granted after 

December 31, 2004 shall have a mandatory Restriction Period, except in the case of death, if the Restriction Period has 

not lapsed as of the day prior to a termination of employment, of six calendar months from the day of termination of 

employment. 

Notwithstanding the other provisions of this Section 7: (i) in the event of a Change in Control, the Restriction 

Periods on all Restricted Stock Awards previously 
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granted shall lapse and in the event of a "Change in ownership or effective control" as defined by Treasury Regulations 

under Code Section 409A(a)(2)(A)(v), the Restriction Periods on all Restricted Stock Units shall lapse, and (ii) apart from 

a Change in Control, CLC is authorized in its sole discretion to accelerate the time at which any or all of the restrictions 

on all or any part of a Restricted Stock Award shall lapse or to remove any or all of such restrictions whenever CLC may 

decide that changes in tax or other laws or other circumstances arising after the granting of a Restricted Stock Award 

make such action appropriate. 

C. Forfeiture or Payout of Award. During the Restriction Period, Restricted Stock or Restricted Stock Units 

Awards are subject to forfeiture or payout (i.e., removal of restrictions) as indicated for each of the following events: 

(i) Termination - In this event, the Restricted Stock or Restricted Stock Units Award will be completely 

forfeited. 

(ii) Retirement- In this event, Restricted Stock will be completely forfeited, but payout of the Restricted Stock 

Units Award will be made with complete removal of restrictions, but, for Restricted Stock Units granted after December 

31, 2004, six calendar months after the last day of employment, if the Participant is eligible for retirement benefits. If 

retirement or severance benefits are payable under a separation program or policy, the restrictions will be modified, but 

only in accordance with the express terms of such separation program or policy, and in the absence of such express 

terms there shall be a complete forfeiture of Restricted Stock or Restricted Stock Units. 

(iii) Disability -In this event, payout of the Restricted Stock or Restricted Stock Units Award will be made with 

complete removal of restrictions, but payout of the Restricted 
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Stock Units granted after December 31, 2004 shall not be made until six calendar months after the event of disability. 

(iv) Death - In this event, payout of the Restricted Stock or Restricted Stock Units Award will be made with 

complete removal of restrictions to the Beneficiary. 

(v) Conversions between Restricted Stock and Restricted Stock Units. CLC has the discretion to convert with 

the consent of the Participant any or all Restricted Stock into Restricted Stock Units of equivalent value, and to convert 

any or all Restricted Stock Units into Restricted Stock of equivalent value, prior to the end of the applicable Restriction 

Period, but a conversion of Restricted Stock into Restricted Stock Units shall not be implemented less than 12 months 

prior to the end of the applicable Restriction Period, and the new Restriction Period shall lapse at least 5 years after the 

end of the old Restriction Period. Upon any such conversion, the Restricted Stock or Restricted Stock Units so converted 

will be completely forfeited, and the Participant shall have the rights with respect to Restricted Stock, Restricted Stock 

Units and Dividend Equivalents (if applicable) as may be specified in the conversion notice. 

Notwithstanding anything in this Section 7C to the contrary, in the event that prior to any payout of Common 

Stock a Participant described in this section 7C violates any noncompete agreements between Participant and PPL 

Corporation or an Affiliated Company, his Restricted Stock or Restricted Stock Units Award, and any Dividend 

Equivalents, will be completely forfeited. 

In any instance where payout of a Restricted Stock or Restricted Stock Units Award is to be prorated, CLC 

may choose in its sole discretion to provide the Participant 
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(or the Participant's Beneficiary) with the entire Award rather than the prorated portion thereof. 

Any Restricted Stock which is forfeited hereunder will be transferred to PPL Corporation. 

D. Section 83(b) Election. As a condition of receiving Restricted Stock, a Participant shall agree in writing to 

notify PPL Corporation within 30 days of the Date of Grant whether or not the Participant has made an election under 

section 83(b) of the Code to report the value of the Restricted Stock as income on the Date of Grant. 

SECTION 8. STOCK OPTIONS. 

A. Grant of Option. One or more Options may be granted to any Key Employee designated by CLC in such 

amounts and subject to such terms and conditions as CLC may from time to time in its sole discretion determine, but 

which are consistent with the terms of this Plan. In connection with the grant of an Option, CLC may also grant an Award 

of Dividend Equivalents, which shall provide for payout until the earlier of the time that such Option is exercised, the term 

of such Option ends or such later time as determined by CLC in its discretion. 

B. Notification of the Grant of an Option. Each Option granted under the Plan shall be evidenced by a 

Notification of the Grant of an Option ("Notification"). The Notification shall contain such provisions as determined 

appropriate by CLC; provided, however, that each Notification must at a minimum include the following terms and 

conditions: (i) that the Options are exercisable either in whole or in part, with a partial exercise not affecting the 

exercisability of the balance of the Option; (ii) every share of 
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Common Stock purchased through the exercise of an Option shall be paid for in full at the time of the exercise; (iii) each 

Option shall cease to be exercisable, as to any share of Common Stock, upon the first to occur of (a) the Participant's 

purchase of the Common Stock to which the Option relates; or (b) the lapse of the Option; and (iv) unless authorized by 

CLC, Options shall not be transferable by the Participant except by will or the laws of descent and distribution and shall 

be exercisable during the Participant's lifetime only by the Participant or by the Participanfs guardian or legal 

representative. 

C . Exercise of an Option. A Participant shall exercise an Option by executing and delivering to PPL 

Corporation an "Election to Exercise an Option." The Election to Exercise an Option shall be in such form and shall 

contain such provisions consistent with the terms of this Plan and the Notification with respect to such Option, as are 

determined by CLC. Notwithstanding the foregoing, if CLC determines that issuance of shares of Common Stock should 

be delayed pending (A) registration under federal or state securities laws, (B) the receipt of an opinion of counsel 

satisfactory to CLC that an appropriate exemption from such registration is available, (C) the listing or inclusion of the 

shares of Common Stock on any securities exchange or an automated quotation system or (D) the consent or approval of 

any governmental regulatory body whose consent or approval is necessary in connection with the issuance of such 

Common Stock, CLC may defer exercise of any Option granted hereunder until any of the events described in this 

sentence has occurred. 

D. Option Price. The Option price per share of Common Stock shall be set forth in the Notification, but shall 

not be less than 100% of the Fair Market Value per share as of the Date of Grant. 
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E . Form of Payment. At the time of the exercise of the Option, the Option price shall be in United States 

dollars by (i) check or (ii) by such other mode of payment as CLC may approve, including payment through a broker in 

accordance with procedures permitted by Regulation T of the Federal Reserve Board. 

F. Other Terms and Conditions. Provided the Option price is paid in full, the Option shall be exercisable in 

whole or in part in such manner and during such periods as shall be set forth in the Notification. 

G. Right to Exercise. 

(a) Notwithstanding anything in this Plan to the contrary other than the last sentence of Section 8(J), 

effective May 1, 2002, CLC is authorized in its sole discretion to accelerate the time at which all or any part of an Option 

may be exercisable. 

(b) Each Participant must remain in the continuous employ of PPL Corporation or an Affiliated Company for 

one year from the date the Participant's Option is granted before the Participant can exercise any part thereof; provided, 

that such one year of continuous employment requirement shall not apply to an Option and an Option shall be 

exercisable in full (i) if a Change in Control occurs prior to the end of such one year period, or (ii) subject to (c) below, the 

Participant's Retirement occurs prior to the end of such one year period. Following the satisfaction of the one year of 

continuous employment requirement (or at the time such requirement is no longer applicable as a result of a Change in 

Control, a Participant's Retirement or a modification of the Option by CLC), the Option will be exercisable as follows: 

(i) Each Option shall be exercisable in its entirety or in such installments, which need not be equal, 

and upon such contingencies, as CLC shall 
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determine in its discretion, provided that in no event shall the right to exercise an Option extend beyond the day before 

the tenth anniversary of the Date of Grant. 

(ii) The right to exercise a portion of the Option included in any exercisable installment is cumulative; 

once such right has become exercisable, it may be exercised in whole at any time or in part from time to time until the 

expiration of the Option term. 

(c) Unless specifically prohibited by the terms of the Option, all restrictions on exercise of an Option, 

including the one year of continuous employment requirement, shall lapse and the Option shall be immediately 

exercisable on the date of a Participanfs Retirement, provided the Participant does not receive improved retirement 

benefits under a separation program or policy. If the Participant receives improved retirement benefits under a separation 

program or policy, the restrictions on the exercise of an Option shall be modified only in accordance with the express 

terms of such separation program or policy. 

H. Term of Option. At the time an Option is granted, CLC shall establish an Option term applicable to such 

Award. Except as otherwise provided in this Plan or in the Notification, the Option term for any Award shall not end later 

than the earliest of the following: 

(a) the date a Participant violates any noncompete agreement entered into by the Participant and PPL 

Corporation or an Affiliated Company; 

(b) the day before the tenth anniversary of the Date of Grant for such Award; or 

(c) the applicable date below: 
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(1) Termination - The Option term with respect to all Awards to a Participant who has a Termination 

that is not for Cause shall end 60 days after the date of such Termination; provided, however, that CLC is authorized in 

its sole discretion to extend the Option term for a reasonable period after such 60 day period. The Option term with 

respect to all Awards to a Participant who has a Termination for Cause shall end on the date of Termination. 

(2) Retirement, Death or Disability- The Option term with respect to all Awards to a Participant who 

has a death or Disability shall end 36 months after the date of such death or Disability. The Beneficiary shall have the 

right to exercise the Option in the event of the Participant's death. The Option term with respect to all awards to a 

Participant who has a Retirement shall end on the earlier of the date specified in paragraph (a) or (b), above. 

(3) Change in Control - Notwithstanding anything in this Section BH to the contrary, the Option term 

with respect to all outstanding Options and all Awards to a Participant, following a Change in Control, shall end on the 

earlier of the date specified in paragraph (a) or (b), above. 

I . Rights as a Shareowner. A Participant or a transferee of a Participant shall have no rights as a 

shareowner with respect to any shares of Common Stock covered by an Option until the date of the issuance of a 

certificate for such shares of Common Stock (or, in the case of shares issued without the issuance of a certificate, the 

date of the entry of ownership of such shares in PPL Corporation's stock register). No adjustment shall be made for 

dividends (ordinary or extraordinary, whether in cash, securities or other 
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property) or distributions or other rights for which the record date is prior to the date such certificate is issued (or stock 

register entry is made), except as provided in Section 10G. 

J. Modification, Extension and Renewal of Options. Subject to the terms and conditions and within the 

limitations of the Plan, CLC may modify, extend or renew outstanding Options granted under the Plan. Notwithstanding 

the foregoing, no modification of an Option shall serve to reduce the exercise price of an Option, except as contemplated 

in Section 1 OG, nor, without the consent of the Participant, alter or adversely affect the rights or obligations of a 

Participant under any Option previously granted under the Plan. 

K . No Obligation to Exercise Option. The granting of an Option shall impose no obligation on the 

Participant to exercise such Option. 

SECTION 9. AMENDMENT OF THE PLAN. 

CLC may at any time and from time to time alter, amend, suspend or terminate the Plan in whole or in part, 

except no such action may be taken without the consent of the Participant to whom any Award shall previously have 

been granted, which adversely affects the rights of such Participant concerning such Award, except as such termination 

or amendment of the Plan is required by statute, or rules and regulations promulgated thereunder. 

SECTION 10. MISCELLANEOUS PROVISIONS. 

A. Nontransferability. No benefit or right provided under the Plan shall be subject to alienation or assignment 

by a Participant (or by any person entitled to such 
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benefit pursuant to the terms of the Plan) or subject to attachment or other legal process of whatever nature. Any 

attempted alienation, assignment or attachment shall be void and of no effect. Payment shall be made only to the 

Participant entitled to receive the same or to the Participanfs authorized legal representative. If the Participant has died, 

payment shall be made to the Beneficiary. Deposit of any sum in any financial institution to the credit of any Participant 

(or of a person entitled to such sum pursuant to the terms of the Plan) shall constitute payment to that Participant (or such 

person). PPL Corporation and its Affiliated Companies will observe the terms of the Plan unless and until ordered to do 

otherwise by a state or federal court. As a condition of participation, each Participant agrees to hold PPL Corporation and 

all Affiliated Companies harmless from any claim that arises out of PPL Corporation or an Affiliated Company obeying 

any such order whether such order affects a judgment of such court or is issued to enforce a judgment or order of another 

court. 

B. No Employment Right. Neither this Plan nor any action taken hereunder shall be construed as giving any 

right to be retained as an employee of PPL Corporation or an Affiliated Company. 

C. Tax Withholding. Whenever under the Plan Common Stock is to be delivered pursuant to an Award, PPL 

Corporation may require as a condition of delivery that Participant remit an. amount sufficient to satisfy all federal, state 

and local tax withholding requirements related thereto. In addition, PPL Corporation may deduct from any salary or other 

payment due to such Participant, an amount sufficient.to satisfy all federal, state and local tax withholding requirements 

related to the delivery of Common Stock under the Plan. Without limiting the generality of the foregoing, Participant may 
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elect to satisfy all or part of foregoing withholding requirements by delivery of unrestricted shares of Common Stock 

owned by Participant having a Fair Market Value (determined as of the date of such delivery by Participant) equal to all 

or part of the amounts to be so withheld. PPL Corporation may permit any such delivery to be made by withholding 

shares of Common Stock from the shares otherwise issuable pursuant to the Award giving rise to the tax withholding 

obligation (in which event the shares shall be valued at their fair market value under any reasonable valuation method 

permitted by IRS regulations for withholding purposes, which shall be consistently applied). 

D . Government and Other Regulations. The obligation of PPL Corporation to make payment for any 

Awards shall be subject to all applicable laws, rules and regulations, and to such approvals by any government 

agencies as CLC may determine in its sole discretion to be required. 

E. Indemnification. Each person who is or at any time serves as a member of the Board, or CLC shall be 

indemnified and held harmless by PPL Corporation against and from: (i) any loss, cost, liability or expense that may be 

imposed upon or reasonably incurred by such person in connection with or resulting from any claim, action, suit or 

proceeding to which such person may be a party or in which such person may be involved by reason of any action or 

failure to act under the Plan; and (ii) any and all amounts paid by such person in satisfaction of judgment in any such 

action, suit or proceeding relating to the Plan. Each person covered by this indemnification shall give PPL Corporation 

an opportunity, at its own expense, to handle and defend the same before such person undertakes to handle and defend 

it on such person's own behalf. The foregoing right of indemnification shall not be exclusive of any other rights of 

indemnification to which such 
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persons may be entitled under the bylaws of PPL Corporation, as a matter of law, or otherwise, or any power that PPL 

Corporation may have to indemnify such person or hold such person harmless. 

F. Reliance on Reports. Each member of the Board and CLC shall be fully justified in relying or acting in 

good faith upon any report made by the independent public accountants of, or counsel for, PPL Corporation and upon 

any other information furnished in connection with the Plan. In no event shall any person who is or shall have been a 

member of the Board or CLC be liable for any determination made or other action taken or any failure to act in reliance 

upon any such report or information or for any action taken, including without limitation the furnishing of information, or 

failure to act, if in good faith. 

G. Changes in Capital Structure. In the event of any change in the outstanding shares of Common Stock by 

reason of any stock dividend or split, recapitalization, combination or exchange of shares or other similar changes in the 

Common Stock (provided that any such event qualifies as a "corporate transaction" as defined in Treasury Regulation 

1.424- 1 (a)(3)}, appropriate adjustments shall be made (in accordance with Treasury Regulation 1.409A- 1 (b )(S)(v)(D)} 

in the shares of Restricted Stock or Restricted Stock Units and Dividend Equivalents, if any, theretofore awarded to the 

Participants, the shares of Common Stock subject to outstanding and unexercised Options and the aggregate number of 

shares of Common Stock which may be awarded pursuant to the Plan. Such adjustments shall be conclusive and 

binding for all purposes. Additional shares of Restricted Stock issued to a Participant as the result of any such change 

shall bear the same restrictions as the shares of Common Stock to which they relate. 
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H. Company Successors. In the event PPL Corporation becomes a party to a merger, consolidation, sale of 

substantially all of its assets or any other corporate reorganization in which PPL Corporation will not be the surviving 

corporation or in which the holders of the Common Stock will receive securities of another corporation, then such other 

corporation shall assume the rights and obligations of PPL Corporation under this Plan. 

I. Governing Law. All matters relating to the Plan or to Awards granted hereunder shall be governed by the 

laws of the Commonwealth of Pennsylvania without regard to its conflict of laws principles. 

J. Relationship to Other Benefits. Awards under the Plan shall not be taken into account in determining any 

benefits under any pension, retirement, profit sharing, disability or group insurance plan of PPL Corporation or an 

Affiliated Company except as may be required by federal tax law and regulations or to meet other applicable legal 

requirements. 

K. Expenses. The expenses of administering the Plan shall be borne by PPL Corporation and the Affiliated 

Companies whose Eligible Employees have been granted Awards. 

L. Titles and Headings. The titles and headings of the sections in the Plan are for convenience of reference 

only, and in the event of any conflict, the text of the Plan, rather than such titles or headings, shall control. 
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SECTION 11. OTHER STOCK-BASED AWARDS 

CLC, in its sole discretion, may grant awards of Common Stock, awards of restricted shares and awards that are 

valued in whole or in part by reference to, or are otherwise based on the Fair Market Value of, Common Stock ("Other 

Stock-Based Awards"). Such Other Stock-Based Awards shall be in such form, and dependent on such conditions, as 

CLC shall determine, including, without limitation, the right to receive one or more shares of Common Stock (or the 

equivalent cash value of such Common Stock) upon the completion of a specified period of service, the occurrence of an 

event and/or the attainment of performance objectives. Other Stock-Based Awards may be granted alone or in addition to 

any other Awards granted under the Plan. Subject to the provisions of the Plan, CLC shall determine to whom and when 

Other Stock-Based Awards will be made; the number of Common Stock to be awarded under (or otherwise related to) 

such Other Stock-Based Awards; whether such Other Stock-Based Awards shall be settled in cash, Common Stock or a 

combination of cash and Common Stock; and all other terms and conditions of such Awards (including, without 

limitation, the vesting provisions thereof). 
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1. Purpose of the Plan 

PPL CORPORATION AMENDED AND RESTATED 
2012 STOCK INCENTIVE PLAN 

Exhibit 10(b) 

The purpose of the Plan is to aid the Company and its Affiliates in recruiting and retaining key employees, directors or other 
service providers and to motivate such employees, directors or other service providers to exert their best efforts on behalf of the 
Company and its Affiliates by providing incentives through the granting of Awards. The Company expects that it will benefit from the 
added interest which such key employees, directors or service providers will have in the welfare of the Company as a result of their 
proprietary interest in the Company's success. 

2. Definitions 

The following capitalized terms used in the Plan have the respective meanings set forth in this Section: 

(a) Act: The Securities Exchange Act of 1934, as amended, or any successor statute thereto. 

(b) Affiliate: With respect to any Person, any other Person, directly or indirectly, controlling, controlled by, or under common 
control with such Person or any other Person designated by the Committee in which any Person has an interest. 

(c) Award: An Option, Stock Appreciation Right, Other Stock-Based Award or Performance-Based Award granted pursuant 
to the Plan. 

(d) Board: The Board of Directors of the Company. 

(e) Change in Control: The occurrence of any ofthe following events: 

(i) any Person or Group, other than a Permitted Holder, is or becomes the "beneficial owner'' (as defined in rules 
13d-3 and 13d-5 under the Act) directly or indirectly of more than 30% of the total voting power of the voting stock of the 
Company (or any entity which controls the Company) within a 12-month period, including by way of merger, consolidation, 
tender or exchange offer, or otherwise; 

(ii) a reorganization, recapitalization, merger or consolidation (a "Corporate Transaction") involving the 
Company, unless securities representing 70% or more of the combined voting power of the then outstanding voting securities 
entitled to vote generally in the election of directors of the Company or the corporation resulting from such Corporate 
Transaction (or the parent of such corporation) are held subsequent to such transaction by the Person or Persons who were the 
"beneficial owners" of the outstanding voting securities entitled to vote generally in the election of directors of the 
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Company immediately prior to such Corporate Transaction, in substantially the same proportions as their ownership 
immediately prior to such Corporate Transaction; 

(iii) the sale or disposition, in one or a series of related transactions, of all or substantially all, of the assets of the 
Company to any Person or Group other than the Permitted Holders; or 

(iv) during any period of 12 months, individuals who at the beginning of such period constituted the Board 
(together with any new directors whose election by such Board or whose nomination for election by the shareowners of the 
Company was approved by a vote of a majority of the directors of the Company, then still in office, who were either directors 
at the beginning of such period or whose election or nomination for election was previously so approved) cease for any reason 
to constitute a majority of the Board, then in office. 

(f) Code: The Internal Revenue Code of 1986, as amended, or any successor thereto, and the regulations and guidance 
promulgated thereunder. 

(g) Committee: The Compensation, Governance and Nominating Committee of the Board (or a subcommittee thereof), or 
such other committee of the Board (including, without limitation, the full Board) to which the Board has delegated power to act under 
or pursuant to the provisions of the Plan. 

(h) Company: PPL Corporation, a Pennsylvania corporation. 

(i) Company Group: The Company and its Affiliates. 

G) Disability: Unless otherwise agreed by the Company (or any of its Affiliates) in a written employment agreement or 
employment letter with such Participant, or as specified in an A ward Agreement, "Disability" shall have the meaning of such term as 
set forth in Section 409A of the Code. The Disability determination shall be in the sole discretion of the Committee. 

(k) Effective Date: January 26, 2017, the date the amendment and restatement of the Plan was approved by the Board. 

(1) Employment: The term "Employment" as used herein shall be deemed to refer to (i) a Participant's employment if the 
Participant is an employee of the Company or any of its Affiliates, (ii) a Participant's services, if the Participant is another form of 
service provider to the Company or any of its Affiliates and (iii) a Participant's services as a non-employee director, if the Participant is 
a non-employee member of the Board or the board of directors of an Affiliate; provided, however, that unless otherwise determined by 
the Committee, a change in a Participant's status from employee to non-employee shall constitute a termination of employment 
hereunder. 

(m) Fair Market Value: On a given date, (i) ifthere should be a public market for the Shares on such date, the closing price of 
the Shares as reported on such date on the 
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Composite Tape of the principal national securities exchange on which such Shares are listed or admitted to trading, or if the Shares are 
not listed or admitted on any national securities exchange but are quoted on an inter-dealer quotation system, the fmal ask price of the 
Shares on such system on such date, or, if no sale of Shares shall have been reported on the Composite Tape of any national securities 
exchange or quoted on an inter-dealer quotation system on such date, then the closing price or final ask price on the immediately 
preceding date on which sales of the Shares have been so reported or quoted shall be used, and (ii) if there should not be a public 
market for the Shares on such date, the Fair Market Value shall be the fair market value of the Shares as determined by the Committee 
in good faith. 

(n) Group shall mean "group," as such term is used for purposes of Section 13(d) or 14(d) ofthe Act 

(o) ISO: An Option that is also an incentive stock option granted pursuant to Section 6(d) of the Plan. 

(p) Minimum Vesting Requirement: The requirement, with respect to any Award, that vesting of any portion or tranche of 
such Award does not occur any more rapidly than on the first anniversary of the grant date for such Award (or the date of 
commencement of employment or service, in the case of a grant made in connection with a Participant's commencement of 
employment or service), other than (i) in connection with a Change in Control or (ii) as a result of a Participant's death, retirement or 
Disability; provided, that such Minimum Vesting Requirement will not be required on Awards covering, in the aggregate, a number of 
Shares not to exceed 5% of the Absolute Share Limit, as defined in Section 3. The Minimum Vesting Requirement will not prevent the 
Committee from accelerating the vesting of any Award in accordance with any of the provisions set forth in this Plan. 

( q) Option: A stock option granted pursuant to Section 6 of the Plan. 

(r) Option Price: The purchase price per Share of an Option, as determined pursuant to Section 6(a) of the Plan. 

(s) Other Stock-Based Awards: Awards granted pursuant to Section 8 of the Plan. 

(t) Participant: An employee, director or other service provider of the Company or any of its Affiliates who is selected by the 
Committee to participate in the Plan. 

(u) Performance-Based Awards: Certain Other Stock-Based Awards granted pursuant to Section 9 of the Plan. 

(v) Permitted Holder: Any of the following: (i) the Company or any of its Affiliates, (ii) a trustee or other fiduciary holding 
securities under an employee benefit plan of the Company or any of its Affiliates, (iii) an underwriter temporarily holding securities 
pursuant to an offering of such securities, or (iv) a corporation owned, directly or indirectly, by the shareowners of the Company in 
substantially the same proportions as their ownership of stock of the Company. 
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(w) Person: "Person" as defined in Section 3(a)(9) of the Act; provided that references to "Person" within the defined term 
"Change in Control" shall mean a "person" as defined in Section 3(a)(9) of the Act, as modified and used in Sections 13(d) and 14(d) 
of the Act. 

(x) Plan: The PPL Corporation Amended and Restated 2012 Stock Incentive Plan, as it may be amended from time to time. 

(y) Service Recipient: The Company or any Affiliate of the Company that satisfies the definition of"service recipient" within 
the meaning of Treasury Regulation Section 1.409A-1 (or any successor regulation), with respect to which the person is a "service 
provider" within the meaning of such Treasury Regulation Section 1.409 A -1 (or any successor regulation). 

(z) Shares: Shares of common stock of the Company. 

(aa) Stock Appreciation Right: A stock appreciation right granted pursuant to Section 7 of the Plan. 

(bb) Subsidiary: A subsidiary corporation, as defined in Section 424(f) of the Code (or any successor section thereto). 

3. Shares Subject to the Plan 

Subject to Section 10, the total number of Shares which may be issued under the Plan is 15,000,000 (the "Absolute Share 
Limit") and the maximum number of Shares for which ISOs may be granted is 2,000,000. Additionally, subject to Section 10, the 
maximum number of Shares for which Options or Stock Appreciation Rights may be granted during a fiscal year to any Participant 
shall be 2,000,000. The Shares may consist, in whole or in part, of unissued Shares or treasury Shares. The issuance of Shares or the 
payment of cash upon the exercise of an Award or in consideration of the cancellation or termination of an Award shall reduce the total 
number of Shares available under the Plan, as applicable. If Shares are not issued or are withheld from payment of an A ward to satisfY 
tax obligations with respect to the Award, such Shares will not be added back to the aggregate number of Shares with respect to which 
A wards may be granted under the Plan, but rather will count against the aggregate number of Shares with respect to which Awards 
may be granted under the Plan. When an Option or Stock Appreciation Right is granted under the Plan, the number of Shares subject 
to the Option or Stock Appreciation Right will be counted against the aggregate number of Shares with respect to which Awards may 
be granted under the Plan as one Share for every Share subject to such Option or Stock Appreciation Right, regardless of the actual 
number of Shares (if any) used to settle such Option or Stock Appreciation Right upon exercise. Shares which are subject to Awards 
which terminate or lapse without the payment of consideration may be granted again under the Plan. Additionally, the maximum 
number of Shares subject to Awards granted during a single calendar year to any non-employee director, taken together with any cash 
fees earned by such non-employee director during such calendar year (whether paid by the Company under this Plan, under the 
Company's Directors Deferred Compensation Plan, or otherwise), shall not exceed $750,000 in total value 
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(calculating the value of any such Awards based on the grant date fair value of such Awards for financial reporting purposes). 

4. Administration 

(a) The Plan shall be administered by the Committee; provided, however, that the Board may, in its sole discretion, take any 
action delegated to the Committee under this Plan as it may deem necessary for the effective administration of this Plan. The 
Committee may delegate its duties and powers in whole or in part to any subcommittee thereof consisting solely of at least two 
individuals who are intended to qualify as "Non-Employee Directors" within the meaning of Rule 16b-3 under the Act (or any 
successor rule thereto), "independent directors" within the meaning of the New York Stock Exchanges listed company rules and 
"outside directors" within the meaning of Section 162(m) of the Code (or any successor section thereto), to the extent such 
qualification requirements apply in connection with the contemplated Award grant. Additionally, the Committee may delegate the 
authority to grant A wards under the Plan to any employee or group of employees of the Company or an Affiliate; provided that (i) 
such delegation and grants are consistent with applicable law and guidelines established by the Board from time to time and (ii) no 
such delegation shall be permitted with respect to grants of A wards to Participants who are executive officers of the Company or its 
Affiliates or members of the Company's Board. 

(b) The Committee shall have the full power and authority to establish the terms and conditions of any Award consistent with 
the provisions of the Plan and subject to the Minimum Vesting Requirements. Following the grant of any Award, the Committee shall 
be authorized to waive any such terms and conditions associated with the Award at any time (including, without limitation, 
accelerating or waiving any vesting conditions). Awards may, in the discretion of the Committee, be made under the Plan in 
assumption of, or in substitution for, outstanding awards previously granted by the Company or its Affiliates or a company acquired by 
the Company or with which the Company combines. The number of Shares underlying such substitute awards shall be counted against 
the aggregate number of Shares available for Awards under the Plan. 

(c) In each case subject to Section 16, the Committee is authorized to interpret the Plan, to establish, amend and rescind any 
rules and regulations relating to the Plan, and to make any other determinations that it deems necessary or desirable for the 
administration of the Plan, and may delegate such authority, as it deems appropriate. The Committee may correct any defect or supply 
any omission or reconcile any inconsistency in the Plan in the manner and to the extent the Committee deems necessary or desirable. 
Any decision of the Committee in the interpretation and administration of the Plan, as described herein, shall lie within its sole and 
absolute discretion and shall be final, conclusive and binding on all parties concerned (including, but not limited to, Participants and 
their beneficiaries or successors). 

(d) The Committee shall require payment of any amount it may determine to be necessary to withhold for federal, state, local 
or other taxes as a result of the exercise, grant or vesting of an Award and the Company or any of its Subsidiaries shall have the right 
and is authorized to withhold any applicable withholding taxes in respect to the A ward, its exercise or any payment or transfer under or 
with respect to the Award and to take such other action as may 
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be necessary in the opinion of the Committee to satisfy all obligations for the payment of such withholding taxes. To the extent 
permitted by the Committee, the Participant may elect to pay a portion or all of such withholding taxes by delivery of Shares or having 
Shares with a Fair Market Value equal to the amount of such withholding taxes withheld by the Company from any Shares that would 
have otherwise been received by the Participant (i.e., through a "net settlement" of such tax withholding due). 

5. Limitations 

No A ward may be granted under the Plan after the tenth anniversary of the Effective Date, but A wards theretofore granted may 
extend beyond that date. 

6. Terms and Conditions of Options 

Options granted under the Plan shall be non-qualified stock options unless specifically identified as an ISO (as defmed in 
Section 6(d)), as determined by the Committee and evidenced by the related Award agreements, and shall be subject to such other 
terms and conditions not inconsistent therewith. In addition to the foregoing, except as otherwise determined by the Committee and 
evidenced by the related A ward agreements, the Options shall also be subject to the following terms and conditions: 

(a) Option Price. The Option Price per Share shall be determined by the Committee, but shall not be less than 100% of the 
Fair Market Value of a Share on the date an Option is granted (other than in the case of Options granted in substitution of previously 
granted awards, as described in Section 4(b)). 

(b) Exercisability. Options granted under the Plan shall be exercisable at such time and upon such terms and conditions as 
may be determined by the Committee, but in no event shall an Option be exercisable more than ten years after the date it is granted; 
provided, however, in the event that any portion of an exercisable Option is scheduled to expire on such tenth anniversary date or 
otherwise scheduled to expire pursuant to the applicable Award agreement and both (x) the date on which such portion of the Option is 
scheduled to expire falls during a Company blackout trading period applicable to the Participant (whether such period is imposed at the 
election of the Company or is required by applicable law to be imposed) and (y) the exercise price per Share of such portion of the 
Option is less than the Fair Market Value, then on the date that such portion of the Option is scheduled to expire, such portion of the 
Option (to the extent not previously exercised by the Participant) shall be automatically exercised on behalf of the Participant through a 
net settlement of both the exercise price and the minimum withholding taxes due (if any) upon such automatic exercise (as described in 
Section 6(c)(v), below), and the net number of Shares resulting from such automatic exercise shall be delivered to the Participant as 
soon as practicable thereafter. 

(c) Exercise of Options. Except as otherwise provided in the Plan or in an Award agreement, an Option may be exercised for 
all, or from time to time any part, of the Shares for which it is then exercisable. For purposes of Section 6 of the Plan, the exercise date 
of an Option shall be the later of the date a notice of exercise is received by the Company and, if applicable, 
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the date payment is received by the Company pursuant to clauses (i), (ii), (iii), (iv) or (v) in the following sentence. The purchase price 
for the Shares as to which an Option is exercised shall be paid to the Company in full at the time of exercise at the election of the 
Participant: (i) in cash or its equivalent (e.g., by check); (ii) to the extent permitted by the Committee, in Shares having a Fair Market 
Value equal to the aggregate Option Price for the Shares being purchased and satisfying such other requirements as may be imposed 
by the Committee, provided, that such Shares have been held by the Participant for such period of time as the Company's accountants 
may require to avoid adverse accounting treatment; (iii) partly in cash and, to the extent permitted by the Committee, partly in such 
Shares; (iv) if there should be a public matk.et for the Shares at such time, to the extent permitted by, and subject to such rules as may 
be established by the Committee, through the delivery of irrevocable instructions to a broker to sell Shares obtained upon the exercise 
of the Option and to deliver promptly to the Company an amount out of the proceeds of such sale equal to the aggregate Option Price 
for the Shares being purchased; or (v) to the extent permitted by the Committee, through a "net settlement" feature (i.e., having Shares 
with a Fair Market Value equal to the aggregate Option Price withheld by the Company from any Shares that would have otherwise 
been received by the Participant upon exercise of the Option). No Participant shall have any rights to dividends or other rights of a 
shareowner with respect to Shares subject to an Option until the Participant has given written notice of exercise of the Option, paid in 
full for such Shares and, if applicable, has satisfied any other conditions imposed by the Committee pursuant to the Plan. 

(d) ISOs. The Committee may grant Options under the Plan that are intended to be "incentive stock options" (within the 
meaning of Section 422 of the Code) ("ISOs"). Such ISOs shall comply with the requirements of Section 422 of the Code (or any 
successor section thereto). No ISO may be granted to any Participant who at the time of such grant, owns more than 10% of the total 
combined voting power of all classes of stock of the Company or of any Subsidiary, unless (i) the Option Price for such ISO is at least 
110% of the Fair Market Value of a Share on the date the ISO is granted and (ii) the date on which such ISO terminates is a date not 
later than the day preceding the fifth anniversary of the date on which the ISO is granted. Any Participant who disposes of Shares 
acquired upon the exercise of an ISO either (x) within two years after the date of grant of such ISO or (y) within one year after the 
transfer of such Shares to the Participant, shall notify the Company of such disposition and of the amount realized upon such 
disposition. All Options granted under the Plan are intended to be nonqualified stock options, unless the applicable Award agreement 
expressly states that the Option is intended to be an ISO. If an Option is intended to be an ISO, and if for any reason such Option (or 
portion thereof) shall not qualify as an ISO, then, to the extent of such nonqualification, such Option (or portion thereof) shall be 
regarded as a nonqualified stock option granted under the Plan; proyided that such Option (or portion thereof) otherwise complies with 
the Plan's requirements relating to nonqualified stock options. In no event shall any member of the Committee, the Company or any of 
its Affiliates (or their respective employees, officers or directors) have any liability to any Participant (or any other Person) due to the 
failure of an Option to qualify for any reason as an ISO. 

(e) Attestation. Wherever in this Plan or any agreement evidencing an Award a Participant is permitted to pay the Option 
Price of an Option or taxes relating to the exercise of 
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an Option by delivering Shares, the Participant may, subject to procedures satisfactory to the Committee, satisfY such delivery 
requirement by presenting proof of beneficial ownership of such Shares, in which case the Company shall treat the Option as exercised 
without further payment and/or shall withhold such number of Shares from the Shares acquired by the exercise of the Option, as 
appropriate. 

(f) Repricing of Options. Notwithstanding any provision herein to the contrary, the repricing of an Option, once granted 
hereunder, is prohibited without prior approval of the Company's shareowners. For this purpose, a "repricing" means any of the 
following (or any other action that has the same effect as any of the following): (i) changing the terms of an Option to lower the Option 
Price; (ii) any other action that is treated as a "repricing" under generally accepted accounting principles; and (iii) repurchasing for cash 
or canceling an Option in exchange for another A ward at a time when the Option Price is greater than the Fair Market Value of the 
underlying Shares, unless the cancellation and exchange occurs in connection with a change in capitalization or similar change 
permitted under Section lO(a) below. Such cancellation and exchange would be considered a "repricing" regardless of whether it is 
treated as a "repricing" under generally accepted accounting principles and regardless of whether it is voluntary on the part of the 
Participant 

7. Terms and Conditions of Stock Appreciation Rights 

(a) Grants. The Committee may also grant (i) a Stock Appreciation Right independent of an Option or (ii) a Stock 
Appreciation Right in connection with an Option, or a portion thereof. A Stock Appreciation Right granted pursuant to clause (ii) of 
the preceding sentence (A) may be granted at the time the related Option is granted or at any time prior to the exercise or cancellation 
of the related Option, (B) shall cover the same number of Shares covered by an Option (or such lesser number of Shares as the 
Committee may determine) and (C) shall be subject to the same terms and conditions as such Option except for such additional 
limitations as are contemplated by this Section 7 (or such additional limitations as may be included in an A ward agreement). 

(b) Terms. The exercise price per Share of a Stock Appreciation Right shall be an amount determined by the Committee but 
in no event shall such amount be less than 100% of the Fair Market Value of a Share on the date the Stock Appreciation Right is 
granted (other than in the case of Stock Appreciation Rights granted in substitution of previously granted awards, as described in 
Section 4(b)); provided. however, that in the case of a Stock Appreciation Right granted in conjunction with an Option, or a portion 
thereof, the exercise price may not be less than the Option Price of the related Option; and provided. further, that the exercise price of a 
Stock Appreciation Right that is granted in exchange for an Option may be less than the Fair Market Value on the grant date if such 
exercise price is equal to the Option Price of the exchanged Option. Each Stock Appreciation Right granted independent of an Option 
shall entitle a Participant upon exercise to an amount equal to (i) the excess of(A) the Fair Market Value on the exercise date of one 
Share over (B) the exercise price per Share, times (ii) the number of Shares covered by the Stock Appreciation Right. Each Stock 
Appreciation Right granted in conjunction with an Option, or a portion thereof, shall entitle a Participant to surrender to the 
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Company the unexercised Option, or any portion thereof, and to receive from the Company in exchange therefore an amount equal to 
(i) the excess of(A) the Fair Market Value on the exercise date of one Share over (B) the Option Price per Share, times (ii) the number 
of Shares covered by the Option, or portion thereof, which is surrendered. The date a notice of exercise is received by the Company 
shall be the exercise date. Payment to the Participant shall be made in Shares or in cash, or partly in Shares and partly in cash (any such 
Shares valued at such Fair Market Value), all as shall be determined by the Committee. Stock Appreciation Rights may be exercised 
from time to time upon actual receipt by the Company of written notice of exercise stating the number of Shares with respect to which 
the Stock Appreciation Right is being exercised. No fractional Shares will be issued in payment for Stock Appreciation Rights, but 
instead cash will be paid for a fraction or, ifthe Committee should so determine, the number of Shares will be rounded downward to 
the next whole Share. 

(c) Limitations. The Committee may impose, in its discretion, such conditions upon the exercisability or transferability of 
Stock Appreciation Rights as it may deem fit, but in no event shall a Stock Appreciation Right be exercisable more than ten years after 
the date it is granted. 

(d) Rwricing of Stock Awreciation Rights. Notwithstanding any provision herein to the contrary, the repricing of a Stock 
Appreciation Right, once granted hereunder, is prohibited without prior approval of the Company's shareowners. For this purpose, a 
"repricing" means any of the following (or any other action that has the same effect as any of the following): (i) changing the terms of a 
Stock Appreciation Right to lower its exercise price; (ii) any other action that is treated as a "repricing" under generally accepted 
accounting principles; and (iii) repurchasing for cash or canceling a Stock Appreciation Right in exchange for another Award at a time 
when its exercise price is greater than the Fair Market Value of the underlying Shares, unless the cancellation and exchange occurs in 
connection with a change in capitalization or similar change permitted under Section 1 O(a) below. Such cancellation and exchange 
would be considered a "repricing" regardless of whether it is treated as a "repricing" under generally accepted accounting principles 
and regardless of whether it is voluntary on the part of the Participant. 

8. Other Stock-Based Awards 

(a) The Committee, in its sole discretion, may grant or sell Awards of Shares, Awards of restricted Shares, Awards of 
restricted stock units, Awards of dividend equivalent units and Awards that are valued in whole or in part by reference to, or are 
otherwise based on the Fair Market Value of Shares (such Awards, "Other Stock-Based Awards"), but shall not award any dividend 
equivalent payment or unit of value with respect to Options. Additionally, no dividend equivalent payments or units shall be payable 
with respect to Performance-Based Awards unless and until the Shares underlying such Performance-Based Award become vested by 
satisfaction of the corresponding performance vesting conditions. Such Other Stock-Based Awards shall be in such form, and 
dependent on such conditions, as the Committee shall determine, including, without limitation, the right to receive, or vest with respect 
to, one or more Shares (or the equivalent cash value of such Shares) upon the completion of a specified period of service, the 
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occurrence of an event and/or the attainment of perfonnance objectives. Other Stock-Based Awards may be granted alone or in 
addition to any other Awards granted under the Plan. Subject to the provisions of the Plan, the Committee shall determine to whom 
and when Other Stock-Based Awards will be made, the number of Shares to be awarded under (or otherwise related to) such Other 
Stock-Based Awards, whether such Other Stock-Based Awards shall be settled in cash, Shares or a combination of cash and Shares, 
and all other terms and conditions of such Awards (including, without limitation, the vesting provisions thereof and provisions ensuring 
that all Shares so awarded and issued shall be fully paid and non-assessable). 

9. Performance-Based Awards. 

(a) The Committee, in its sole discretion, may grant Awards which are denominated in Shares or cash (such Awards, 
"Perfonnance-Based Awards"), which Awards may, but for the avoidance of doubt are not required to, be granted in a manner which 
is intended to be deductible by the Company under Section 162(m) of the Code (or any successor section thereto). Such Perfonnance­
Based A wards shall be in such fonn, and dependent on such conditions, as the Committee shall determine, including, without 
limitation, the right to receive, or vest with respect to, one or more Shares or the cash value of the A ward upon the completion of a 
specified period of service, the occurrence of an event and/or the attainment of perfonnance objectives. Perfonnance-Based Awards 
may be granted alone or in addition to any other Awards granted under the Plan. Subject to the provisions of the Plan, the Committee 
shall determine to whom and when Perfonnance-Based Awards will be made, the number of Shares or aggregate amount of cash to be 
awarded under (or otherwise related to) such Perfonnance-Based A wards, whether such Performance-Based Awards shall be settled in 
cash, Shares or a combination of cash and Shares, and all other tenns and conditions of such Awards (including, without limitation, the 
vesting provisions thereof and provisions ensuring that all Shares so awarded and issued, to the extent applicable, shall be fully paid 
and non-assessable). 

(b) A Participant's Perfonnance-Based Award shall be determined based on the attainment of written perfonnance goals 
approved by the Committee for a perfonnance period established by the Committee. Such detennination shall be made (i) while the 
outcome for that perfonnance period is substantially uncertain and (ii) no more than 90 days after the commencement of the 
perfonnance period to which the perfonnance goal relates or, ifless, the number of days which is equal to 25% of the relevant 
perfonnance period. The performance goals, which must be objective, shall be based upon one or more of the following criteria: 
(1) earnings before or after taxes (including earnings before interest, taxes, depreciation and amortization or other corporate earnings 
measures); (2) net income, operating income or other income measures; .(3) earnings per share; (4) book value per share; (5) total 
shareholder return; (6) expense management, including operations and maintenance expenses; (7) return on investment before or after 
the cost of capital; (8) improvements in capital structure; (9) profitability of an identifiable business unit or product; (1 0) maintenance or 
improvement of profit margins, gross margins or operating margins; (11) stock price; (12) market share; (13) revenues or sales; (14) 
costs, including cost reduction measures; (15) cash flow (or free cash flow); (16) working capital; (17) capital expenditures; (18) 
changes in net assets (whether or not multiplied by a constant percentage intended to represent the cost of capital); (19) return 
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measures (including, but not limited to, return on assets, capital, equity, shareholders' equity, investments or sales); (20) economic value 
added; (21) credit rating; (22) improvement in workforce diversity, inclusion or culture; (23) employee retention; (24) business 
expansion or consolidation (acquisitions and divestitures); (25) strategic plan development and implementation; (26) independent 
industry ratings or assessments; (27) environmental, health and safety; (28) reliability; (29) customer satisfaction; and (30) productivity. 
The foregoing criteria may relate to the Company, one or more of its Subsidiaries or one or more of its or their divisions or units, or any 
combination of the foregoing, and may be applied on an absolute basis and/or be relative to one or more peer group companies or 
indices, or any combination thereof, all as the Committee shall determine. In addition, to the degree consistent with Section 162(m) of 
the Code (or any successor section thereto), the performance goals may be calculated without regard to certain designated items or 
events. The maximum amount of a Performance-Based Award granted in respect of any given performance period that may be earned 
with respect to each fiscal year of the Company covered by the performance period by any Participant shall be: (x) with respect to 
Performance-Based Awards that are denominated in Shares, 750,000 Shares and (y) with respect to Performance-Based Awards that 
are denominated in cash, $15,000,000. For the avoidance of doubt, to the extent that a Performance-Based Award may be earned over 
a period that is ionger than one fiscal year of the Company, the foregoing limitations shall apply to each full or partial fiscal year during 
or in which such A ward may be earned. 

(c) The Committee shall determine whether, with respect to a performance period, the applicable performance goals have 
been met with respect to a given Participant and, if they have, and such Performance-Based Award is intended to be deductible by the 
Company under Section 162(m) of the Code, shall so certifY and ascertain the amount of the applicable Performance-Based Award. 
No Performance-Based A wards will be paid for such performance period until such certification, to the extent applicable, is made by 
the Committee. The amount of the Performance-Based Award actually paid to a given Participant may be less than the amount 
determiiled by the applicable performance goal formula, at the discretion of the Committee. The amount of the Performance-Based 
A ward determined by the Committee for a performance period shall be paid to the Participant at such time as determined by the 
Committee in its sole discretion after the end of such performance period; provided, however, that a Participant may, if and to the 
extent permitted by the Committee and consistent with the provisions of Sections 162(m) and 409A of the Code, to the extent 
applicable, elect to defer payment of a Performance-Based Award. 

10. Adjustments upon Certain Events 

Notwithstanding any other provisions in the Plan to the contrary, the following provisions shall apply to all Awards granted 
under the Plan: 

(a) Generally. In the event of any Share dividend or split, reorganization, recapitalization, merger, consolidation, spin-off, 
combination or transaction or exchange of Shares or other corporate exchange, any equity restructuring (as defined under Financial 
Accounting Standards Board (F ASB) Accounting Standards Codification 718), or any distribution to shareowners other than regular 
cash dividends or any transaction similar to the 
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foregoing, the Committee in its sole discretion and without liability to any Person shall make such substitution or adjustment as it 
deems reasonably necessary to address, on an equitable basis, the effect of such event (subject to Section 19), as to (i) the number or 
kind of Shares or other securities issued or reserved for issuance pursuant to the Plan or pursuant to outstanding A wards, (ii) the 
maximum number of Shares for which Options or Stock Appreciation Rights may be granted during a fiscal year to any Participant, 
(iii) the maximum amount of a Performance Based Award that may be granted during a fiscal year to any Participant, (iv) the Option 
Price or exercise price of any Award and/or (v) any other affected terms of such Awards. 

(b) Change in Control. In the event of a Change in Control after the Effective Date, the Committee may (subject to Section 
19), but shall not be obligated to, (A) accelerate, vest or cause the restrictions to lapse with respect to all or any portion of an Award, 
(B) cancel such Awards for cash payment of fair value (as determined in the sole discretion of the Committee) which, in the case of 
Options and Stock Appreciation Rights, may equal the excess, if any, of value of the consideration to be paid in the Change in Control 
transaction to holders of the same number of Shares subject to such Options or Stock Appreciation Rights (or, if no consideration is 
paid in any such transaction, the Fair Market Value of the Shares subject to such Options or Stock Appreciation Rights) over the 
aggregate exercise price of such Options or Stock Appreciation Rights (and otherwise, the Committee may cancel Awards for no 
consideration if the aggregate Fair Market Value of the shares subject to such Awards is less than or equal to the aggregate Option 
Price of such Options or exercise price of such Stock Appreciation Rights), (C) provide for the issuance of substitute Awards that will 
substantially preserve the otherwise applicable terms of any affected Awards previously granted hereunder as determined by the 
Committee in its sole discretion or (D) provide that for a period of at least 30 days prior to the Change in Control, such Options or 
Stock Appreciation Rights shall be exercisable as to all shares subject thereto and that upon the occurrence of the Change in Control, 
such Options or Stock Appreciation Rights shall terminate and be of no further force and effect 

11. Forfeiture/Ciawback 

The Committee may, in its sole discretion, specify in an Award or a policy that will be incorporated into an Award agreement 
by reference, that the Participant's rights, payments, and benefits with respect to an Award shall be subject to reduction, cancellation, 
forfeiture or recoupment upon the occurrence of certain specified events, in addition to any otherwise applicable vesting or 
performance conditions of an Award. Such events may include, but shall not be limited to, termination of Employment for cause, 
termination ofthe Participant's provision of services to the Company or any of its Subsidiaries, breach ofnoncompetition, 
confidentiality, or other restrictive covenants that may apply to the Participant, or restatement of the Company's financial statements to 
reflect adverse results from those previously released financial statements, as a consequence of errors, omissions, fraud, or misconduct. 

12. No Rightto Employment or Awards 

The granting of an Award under the Plan shall impose no obligation on the Company or any Affiliate to continue the 
Employment of a Participant and shall not lessen or affect the Company's or Affiliate's right to terminate the Employment of such 
Participant No Participant 
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or other Person shall have any claim to be granted any A ward, and there is no obligation for unifonnity of treatment of Participants, or 
holders or beneficiaries of Awards. The terms and conditions of Awards and the Committee's detenninations and interpretations with 
respect thereto need not be the same with respect to each Participant (whether or not such Participants are similarly situated). 

13. Securities Laws 

The Board may refuse to instruct the Company to issue or transfer any Shares or other consideration under an A ward if, acting 
in its sole discretion, it detennines that the issuance or transfer of such Shares or such other consideration might violate any applicable 
law or regulation and any payment tendered to the Company by a Participant, other holder or beneficiary in connection with the 
exercise of such Award shall be promptly refunded to the relevant Participant, holder or beneficiary. Without limiting the generality of 
the foregoing, no Award granted hereunder shall be construed as an offer to sell securities of the Company, and no such offer shall be 
outstanding, unless and until the Committee in its sole discretion has determined that any such offer, if made, would be in compliance 
with the applicable requirements of applicable securities laws. 

14. Successors and Assigns 

The Plan shall be binding on all successors and assigns of the Company and a Participant, including without limitation, the 
estate of such Participant and the executor, administrator or trustee of such estate, or any receiver or trustee in bankruptcy or 
representative of the Participant's creditors. 

15. Nontransferability of Awards 

Unless otherwise determined by the Committee, an Award shall not be transferable or assignable by the Participant otherwise 
than by will or by the laws of descent and distribution. In no event shall an A ward be transferable by a Participant to a Person other 
than such Participant's immediate family (or a trust or estate planning vehicle for the benefit of the Participant's immediate family) for 
value or consideration. An Award exercisable after the death of a Participant may be exercised by the legatees, personal representatives 
or distributees of the Participant 

16. Amendments or Termination 

Subject to the limitations imposed under Sections 6(f) and 7(d) of this Plan, the Board may amend, alter or discontinue the Plan 
or any outstanding Award, but no amendment, alteration or discontinuation shall be made, (a) without the approval of the shareowners 
of the Company (i) to increase the number of Shares reserved under the Plan, (ii) to modifY the requirements for participation in the 
Plan or (iii) to the extent such shareowner approval is required by or desirable to satisfY the requirements of, in each case, any 
applicable Jaw, regulation or other rule, including, the listing standards of the securities exchange, which is, at the applicable time, the 
principal market for the Shares, or (b) without the consent of a 
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Participant, if such action would materially and adversely affect any of the rights of the Participant under any Award theretofore 
granted to such Participant under the Plan; provided, however, that the Committee may amend the Plan in such manner as it deems 
necessary to permit the granting of A wards meeting the requirements of the Code or other applicable laws (including, without 
limitation, to avoid adverse tax or accounting consequences to the Company or to Participants). 

Without limiting the generality of the foregoing, to the extent applicable, notwithstanding anything herein to the contrary, this 
Plan and Awards issued hereunder shall be interpreted in accordance with Section 409A of the Code and Department of Treasury 
regulations and other interpretative guidance issued thereunder, including without limitation any such regulations or other guidance that 
may be issued after the Effective Date. Notwithstanding any provision of the Plan to the contrary, in the event that the Committee 
determines that any amounts payable hereunder will be taxable to a Participant under Section 409 A of the Code and related 
Department of Treasury guidance prior to payment to such Participant of such amount, the Company may (a) adopt such amendments 
to the Plan and Awards and appropriate policies and procedures, including amendments and policies with retroactive effect, that the 
Committee determines necessary or appropriate to preserve the intended tax treatment of the benefits provided by the Plan and Awards 
hereunder and/or (b) take such other actions as the Committee determines necessary or appropriate to avoid the imposition of an 
additional tax under Section 409 A of the Code. 

17. Choice of Law 

The Plan shall be governed by and construed in accordance with the laws of the Commonwealth of Pennsylvania without 
regard to conflicts oflaws. 

18. Effectiveness of the Plan 

The Plan shall be effective as of the Effective Date, subject to the approval of the shareowners of the Company. 

19. Section 409A of the Code 

Notwithstanding other provisions of the Plan or any Award agreements thereunder, no A ward shall be granted, deferred, 
accelerated, extended, paid out or modified under this Plan in a manner that would result in the imposition of an additional tax under 
Section 409A of the Code upon a Participant In the event that it is reasonably determined by the Committee that, as a result of Section 
409A of the Code, payments in respect of any Award under the Plan may not be made at the time contemplated by the terms of the 
Plan or the relevant A ward agreement, as the case may be, without causing the Participant holding such A ward to be subject to 
taxation under Section 409A of the Code, the Company will make such payment on the first day that would not result in the Participant 
incurring any tax liability under Section 409A of the Code. References under the Plan or an Award to the Participant's termination of 
Employment shall be deemed to refer to the date upon which the Participant has experienced a "separation from service" within the 
meaning of Section 409A of the Code. Notwithstanding anything herein to the contrary, (a) if 

Source: PPl CORP, 10-0. November 01, 2018 Po-mred by Morningstar<; Document Research"' 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information, 
except to the extent such damages or losses cannot be limited or exduded by applicable taw. Past financial performance is no guarantee of future results. 



at the time of the Participant's separation from service with any Service Recipient the Participant is a "specified employee" as defmed 
in Section 409A of the Code, and the deferral of the commencement of any payments or benefits otherwise payable hereunder as a 
result of such separation from service is necessary in order to prevent the imposition of any accelerated or additional tax under Section 
409 A of the Code, then the Company will defer the commencement of the payment of any such payments or benefits hereunder 
(without any reduction in such payments or benefits ultimately paid or provided to the Participant) to the minimum extent necessary to 
satisfy Section 409A of the Code until the date that is six months and one day following the Participant's separation from service with 
all Service Recipients (or the earliest date as is permitted under Section 409A of the Code), if such payment or benefit is payable upon 
a termination of Employment and (b) if any other payments of money or other benefits due to the Participant hereunder would cause 
the application of an accelerated or additional tax under Section 409A of the Code, such payments or other benefits shall be deferred, if 
deferral will make such payment or other benefits compliant under Section 409A of the Code, or otherwise such payment or other 
benefits shall be restructured, to the minimum extent necessary, in a manner, reasonably determined by the Board, that does not cause 
such an accelerated or additional tax or result in an additional cost to the Company (without any reduction in such payments or benefits 
ultimately paid or provided to the Participant). 

The Company shall use commercially reasonable efforts to implement the provisions of this Section 19 in good faith; provided 
that neither the Company, the Board, the Committee nor any of the Company's employees, directors or representatives shall have any 
liability to Participants with respect to this Section 19. 

20. Awards Subject to the Plan 

In the event of a conflict between any term or provision contained in the Plan and a term contained in any Award agreement, 
the applicable terms and provisions of the Plan will govern and prevail. 

21. Fractional Shares 

Notwithstanding other provisions of the Plan or any Award agreements thereunder, the Company shall not be obligated to issue 
or deliver fractional Shares pursuant to the Plan or any Award and the Committee shall determine whether cash, other securities, or 
other property shall be paid or transferred in lieu of any fractional Shares or whether such fractional Shares or any rights thereto shall 
be cancelled, terminated or otherwise eliminated with, or without, consideration. 

22. Severability 

If any provision of the Plan or any A ward is, or becomes or is deemed to be invalid, illegal, unenforceable in any jurisdiction or 
as to any Person or Award, or would disqualify the Plan or any A ward under any law deemed applicable by the Committee, such 
provision shall be construed or deemed amended to conform to the applicable laws, or if it cannot be construed or deemed amended 
without, in the determination of the Committee, materially altering the intent 
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of the Plan or the A ward, such provision shall be stricken as to such jurisdiction, Person or A ward and the remainder of the Plan and 
any such A ward shall remain in full force and effect. 
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Exhibit 12(a) 

PPL CORPORATION AND SUBSIDIARIES 

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

(Millio ns of Dollars) 

Nine Months Ended 
September 30, Years Ended December 31, 

2018 2017 2016 2015(a) 2014(a) 2013 (a) 

Earnings, as defined: 

Income from Continuing Operations Before Income Taxes $ 1,774 $ 1,9 12 $ 2,550 $ 2,068 $ 2,129 $ 1,728 

Adj ustment to reflect earnings from equity method 
investments on a cash basis I (I ) (I ) 

1,774 1,9 13 2,S49 2,067 2,129 1,728 

Total fixed charges as below 738 927 9 17 l ,OS4 1,095 1,096 

Less: 

Capital ized interest 6 4 4 II II I I 

Interest expense and fixed charges related to discontinued 
operations ISO 186 23S 

Total fixed charges included in Income from Continuing 
Operations Before Income Taxes 732 923 9 13 893 898 850 

Total earnings $ 2,506 $ 2,836 $ 3,462 $ 2,960 $ 3,027 $ 2,578 

Fixed charges, as defined : 

Interest charges (b) $ 730 $ 9 12 $ 900 $ 1,038 $ I ,073 $ 1,058 

Estimated interest component of operating rentals 8 IS 17 16 22 38 

Total fixed charges (c) $ 738 $ 927 $ 9 17 $ I,OS4 $ 1,09S $ 1,096 

Ratio of earnings to fixed charges (d) 3.4 3.1 3.8 2.8 2.8 2.4 

(a) Renects PPL's former Supply segmen t as Discontinu ed Operatio ns. 
(b) In cludes interest on long-term and short-term debt, as well as amortization of deb t disco unt. ex pense and premium -net. 
(c) In terest on unrecognized tax benefits is not in cluded in fixed charges. 
(d) PPL, the parent hold ing co mpany, does not have an y preferred stock outstan ding; therefore, the ratio of earn in gs to combined fi xed charges and preferred stock dividends is th e 

same as the ratio of earn ings to fixed charges. 
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PPL ELECTRIC UTILITIES CORPORATION AND SUBSIDIARIES 

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

(Millio ns of Dollar.;) 

Nine Months Ended 
September 30 , Years Ended December 31 , 

2018 2017 2016 

Earni ngs, as defin ed : 

Income Before Income Taxes $ 445 $ 575 $ 

Total fixed charges as below 126 153 

Total earnings $ 571 $ 728 $ 

Fixed charges, as defined : 

Interest charges (a) $ 123 $ 149 $ 

Estimated interest component of operating rentals 3 4 

Total fi xed charges (b) $ 126 $ 153 $ 

Ratio of earn in gs to fixed charges (c) 4.5 4 .8 

(a) Includes interest on long-term and short-term debt, as well as amortization of debt d iscount, expense and premium- net. 
(b) Interest on unrecognized tax benefi!S is not inc luded in fixed charges. 

552 

14 1 

693 

137 

4 

14 1 

4.9 

2015 201 4 

$ 416 $ 423 

139 13 1 

$ 555 $ 554 

$ 135 $ 127 

4 4 

$ 139 $ 13 1 

4.0 4.2 

Ex hibit 12(b) 

201 3 

$ 3 17 

11 7 

$ 434 

$ 113 

4 

$ 117 

3.7 

(c) PPL Electric does not have any preferred stock ou!Standing: th erefo re, !he ratio of earn ings to combined fixed charges and preferred stock dividends is the same as !he ra tio of 
earn in gs to fiXed charges. 
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Exhibit 12(c) 

LG&E AND KU ENERGY LLC AND SUBSIDIARIES 

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES 
(Millions of Dollars) 

Nine Months 
Ended 

September 30, Years Ended Dece mber 3 I , 

2018 2017 201 6 201 5 2014 2013 

Earni ngs, as defi ned: 

Income from Continu ing Operations Before Income Taxes $ 460 $ 69 1 $ 686 $ 603 $ 553 $ 55 1 

Adjustment to refl ect earn ings fro m equ ity method in vestments 
on a cash basis I ( I ) ( I ) ( I ) ( I ) 

460 692 685 602 552 550 

Total fixed charges as below 179 224 223 189 173 15 1 

Total earnings $ 639 $ 9 16 $ 908 $ 791 $ 725 $ 70 1 

Fixed charges, as defined: 

In terest charges (a) (b) $ 172 $ 215 $ 2 14 $ 181 $ 167 $ 145 

Est imated interest component of operat ing rentals 7 9 9 8 6 6 

Total fixed charges $ 179 $ 224 $ 223 $ 189 $ 173 $ 15 1 

Ratio of earnings to fixed charges 3.6 4 .1 4. 1 4.2 4 .2 4 .6 

(a) Includes interest on long- term and short-term debt, as well as amort ization of loss on reacqu ired debt and amortization of debt d iscount, ex pense an d premium· net. 
(b) Includes a credit fo r amo rtization of a fair mark et value adjustment of $7 million in 20 13. 
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Exhibit 12(d) 

LOUISVILLE GAS AND ELECTRIC COMPANY 

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES 
(Millions of Dollars) 

Nine Months 
Ended 

Se ptember 30, Years Ended December 31 , 

2018 2017 2016 2015 2014 

Earni ngs, as defined: 

Income Before Income Taxes $ 239 $ 344 $ 329 $ 299 $ 272 $ 

Total fixed charges as below 61 76 76 61 51 

Total earnings $ 300 $ 420 $ 405 $ 360 $ 323 $ 

Fixed charges, as defined : 

Interest charges (a) (b) $ 57 $ 71 $ 7 1 $ 57 $ 49 $ 

Estimated interest component of opera ting rentals 4 5 5 4 2 

Total fixed charges $ 6 1 $ 76 $ 76 $ 61 $ 51 $ 

Ratio of earnings to fixed charges 4.9 5.5 5.3 5.9 6.3 

(a) Includes interest on long-term and short-term debt, as well as amort ization of loss on reacquired debt and amortization of debt discount, expense and premium - net. 
(b) Includes a credit for amortization of a fair market val ue adjustmen t of $7 mill ion in 20 13. 

2013 

257 

36 

293 

34 

2 

36 

8. 1 
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Exhibit 12(e) 

KENTUCKY UTILITIES COMPANY 

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES 
(Millio 11 s of Dollars) 

ine Months 
Ended 

Se ptember 30, Years Ended December 31 , 

2018 2017 20 16 2015 2014 2013 

Earnings, as defined: 

Income Before Income Taxes $ 284 $ 41 8 $ 428 $ 374 $ 355 $ 360 

Adjustment to reflect earnings fro m eq uity method investments 
on a cash basis ( I ) ( I ) (I) (I) 

284 419 427 373 354 359 

Total fixed charges as below 77 100 100 86 80 73 

Total earnings $ 361 $ 519 $ 527 $ 459 $ 434 $ 432 

Fixed charges, as defined: 

Interest charges (a) $ 74 $ 96 $ 96 $ 82 $ 77 $ 70 

Estimated interest component of operating rentals 3 4 4 4 3 3 

Total fixed charges $ 77 $ 100 $ 100 $ 86 $ 80 $ 73 

Ratio of earnings to fixed charges 4.7 5.2 5.3 5.3 5.4 5.9 

(a) Includes interest on lo ng-term and short-term debt, as well as amortization of loss o n reacqu ired debt an d amo rtization of debt discount, expense and premium- net. 
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Exhibit 31 (a) 

CERTIFICATION 
I, WILLIAM H. SPENCE, certify that: 

1. I have reviewed this quarterly report on Form 1 0-Q ofPPL Corporation (the "registrant"); 

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

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

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

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

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

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

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

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

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

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

Date: November 1, 20 18 Is! William H Spence 

William H. Spence 

Chairman, President and ChiefExecutive Officer 

(Principal Executive Officer) 

PPL Corporation 
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Exhibit 31 (b) 

CERTIFICATION 
I, VINCENT SORGI, certify that: 

1. I have reviewed this quarterly report on Fonn 1 0-Q ofPPL Corporation (the "registrnnt"); 

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

3. Based on my knowledge, the financial statements, and other financial infonnation included in this report, fairly present in all material respects the 
financial condition, results of operntions and cash flows of the registrnnt as of, and for, the periods presented in this report; 

4. The registrnnt's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13 a-15( e) and 15d-15( e)) and internal control over financial reporting (as defined in Exchange Act Rules l3a-15(t) and 15d-
15(t)) 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 registrnnt, including its consolidated subsidiaries, is made known to us by others within 
those entities, particularly during the period in which this report is being prepared; 

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

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

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

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

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

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

Date: November 1, 20 18 Is! Vincent Sorgi 

Vincent Sorgi 

Senior Vice President and ChiefFinancial Officer 

(Principal Financial Officer) 

PPL Corporation 

Source: PPL CORP, 10-0. November 01, 2018 Powered by Morningstar@' Document ResearchSM 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks tor any damages or losses arising from any use of this information, 
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Exhibit 3 1 (c) 

CERTIF1CATIO 
l, GREGORYN. DUDKIN,cert ify that: 

1. I have reviewed this quarterly report on Form I 0-Q ofPPL Electric Ut ilities Corporation (the "registrant"); 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fac t necessary to make the 
statements made, in light of the circumstances under which such statements were made, not mi sleading with respect to the period covered by thi s 
report ; 

3. Based on my knowledge, the financia l statements, and other financia l information inc luded in this repo rt, fairly present in all material respects the 
financial cond ition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report ; 

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

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

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

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

d . Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most 
recen t fiscal quarter(the registrant's fo urth fiscal quarter in the case of an annua l report) that bas materially affected, or is reasonab ly likely 
to materially affect , the registrant's internal control over financial reporting; and 

5. The registrant's other certifying officer and I have disclosed, based o n our most recent evaluation of internal control over financial reporting , to the 
registrant's audi tors and the audi t committee of the registrant's board of directors (or persons performing the equivalent functions) : 

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

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

Date: November I , 20 18 

our e PF. COR" 1 Q N ;ember ' !01 

Is! Gregory N. Dudkin 

Gregory N. Dud kin 

Presiden t 

(Principal Executive Officer) 

PPL Electric Utiliti es Corporat ion 

P '"'red Mo.Hnrnqs1 r [ me 1 ReseJr t· ,.. 
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e:roepr to the extent such damages ot losses cannot be llm1ted 01 excJudocl by appllcablo law Past lmancial performance tS no guarantee of fu ture results 



Exhibit 31 (d) 

CERTIFICATION 
I, MARLENE C. BEERS, certify that: 

1. I have reviewed this quarterly report on Form 1 0-Q ofPPL Electric Utilities Corporation (the "registrant"); 

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

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

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13 a-15( e) and 15d-15( e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(t) and 15d-
15(t)) for the registrant and have: 

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

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

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

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

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

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

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

Date: Novemberl,2018 Is/ Marlene C. Beers 

Marlene C. Beers 

Vice President-Finance and Regulatory Affairs and Controller 

(Principal Financial Officer) 

PPL Electric Utilities Corporation 

Source: PPL CORP. 10-0. November 01. 2018 Powered by Morningstar'"' Document ResearchSM 
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Exhibit 3l(e) 

CERTIFICATION 
I, PAUL W. THOMPSON, certifY that: 

1. I have reviewed this quarterly report on Form I 0-Q ofLG&E and KU Energy LLC (the "registrant"); 

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

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

4. The registrant's other certifYing officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(t) and I Sd-
1 5(t)) for the registrant and have: 

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

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

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

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

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

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

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

Date: November I, 20 18 Is/ Paul W. Thompson 

Paul W. Thompson 

Chairman of the Board, Chief Executive Officer and President 

(Principal Executive Officer) 

LG&E and KU Energy LLC 

Source: PPL CORP. 10-Q November 01, 2018 Powered by Morningstar"' Document Research"' 
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Exhibit 31(f) 

CERTIFICATION 
I, KENT W. BLAKE, certify that: 

1. I have reviewed this quarterly report on Form 1 0-Q ofLG&E and KU Energy LLC (the "registrant"); 

2. Based on my knowledge, this report does not contain any untrue statement of a material filet or omit to state a material filet 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 of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

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

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

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

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

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

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

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

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

Date: November 1, 20 18 

Source: PPL CORP. 10·0. November 01, 2018 

Is! Kent W. Blake 

Kent W. Blake 

ChiefFinancial Officer 

(Principal Financial Officer) 

LG&E and KU Energy LLC 
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Exhibit 3l(g) 

CERTIFICATION 
I, PAUL W. THOMPSON, certifY that: 

1. I have reviewed this quarterly report on Form 10-Q ofLouisville Gas and Electric Company (the "registrant"); 

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

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

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

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

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

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

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

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

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

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

Date: November 1, 20 18 

Source: PPL CORP. 10-Q November 01. 2018 

lsi Paul W. Thompson 

Paul W. Thompson 

Chairman of the Board, ChiefExecutive Officer and President 

(Principal Executive Officer) 

Louisville Gas and Electric Company 
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Exhibit 3l(h) 

CERTIFICATION 
I, KENT W. BLAKE, certify that: 

1. I have reviewed this quarterly report on Form 1 0-Q ofLouisville Gas and Electric Company (the "registmnt"); 

2. Based on my knowledge, this report does not contain any untrue statement of a material filet or omit to state a material filet 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 of opemtions and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registmnt's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registmnt 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 registmnt, including its consolidated subsidiaries, is made known to us by others within 
those entities, particularly during the period in which this report is being prepared; 

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our 
supervision, to provide reasonable assumnce regarding the reliability of financial reporting and the preparation of financial statements for 
external P11rposes in accordance with genemlly accepted accounting principles; 

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

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

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

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

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

Date: November I, 20 18 

Source: PPL CORP. 10-0. November 01. 2018 

Is! Kent W. Blake 

Kent W. Blake 

ChiefFinancial Officer 

(Principal Financial Officer) 

Louisville Gas and Electric Company 
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Exhibit 3l(i) 

CERTIFICATION 
I, PAUL W. THOMPSON, certifY that: 

1. I have reviewed this quarterly report on Form 1 0-Q of Kentucky Utilities Company (the "registrant"); 

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

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

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

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

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

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

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

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

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

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

Date: November 1, 2018 

Source: PPL CORP. 10-Q November 01. 2018 

Is! Paul W. Thompson 

Paul W. Thompson 

Chairman of the Board, Chief Executive Officer and President 

(Principal Executive Officer) 

Kentucky Utilities Company 
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Exhibit 310) 

CERTIFICATION 
I, KENT W. BLAKE, certifY that: 

l. I have reviewed this quarterly report on Form l 0-Q of Kentucky Utilities Company (the "registrant"); 

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

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

4. The registrant's other certifYing officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules l3a-l5(e) and l5d-l5(e)) and internal control over financial reporting (as defined in Exchange Act Rules l3a-l5(f) and l5d­
l5 (f)) for the registrant and have: 

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

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

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

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

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

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

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

Date: November 1, 2018 Is! Kent W. Blake 

Kent W. Blake 

ChiefFinancial Officer 

(Principal Financial Officer) 

Kentucky Utilities Company 
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CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350 
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

FOR PPL CORPORATION'S FORM 1 0-Q FOR THE QUARTER ENDED SEPTEMBER 30, 2018 

Exhibit 32(a) 

In connection with the quarterly report on Form 1 0-Q ofPPL Corporation {the "Company") for the quarter ended September 30, 2018, as filed with 
the Securities and Exchange Commission on the date hereof (the "Covered Report"), we, William H. Spence, the Principal Executive Officer of the Company, 
and Vincent Sorgi, the Principal Financial Officer of the Company, pursuant to 18 U.S. C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes­
Ox1ey Act of2002, hereby certifY that: 

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

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

Date: Novernber1,2018 Is/ William H Spence 

William H. Spence 

Chairman, President and ChiefExecutive Officer 

(Principal Executive Officer) 

PPL Corporation 

Is/ Vincent Sorgi 

Vincent Sorgi 

Senior Vice President and ChiefFinancial Officer 

(Principal Financial Officer) 

PPL Corporation 

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and 
furnished to the Securities and Exchange Commission or its staff upon request. · 
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Exhibit32(b) 

CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350 
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

FOR PPL ELECTRIC UTILITIES CORPORATIONS FORM 10-Q FOR THE QUARTER ENDED SEPTEMBER 30,2018 

In connection with the quarterly report on Form 1 0-Q ofPPL Electric Utilities Coxporation (the "Company") for the quarter ended September 3 0, 
2018, as filed with the Securities and Exchange Commission on the date hereof(the "Covered Report"), we, Gregory N. Dudkin, the Principal Executive 
Officer of the Company, and Marlene C. Beers, the Principal Financial Officer of the Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to 
Section 906 of the Sarbanes-Oxley Act of2002, hereby certifY that: 

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

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

Date: Novemberl,2018 /sf Gregory N. Dudkin 

Gregory N. Dudkin 

President 

(Principal Executive Officer) 

PPL Electric Utilities Coxporation 

/sf Marlene C. Beers 

Marlene C. Beers 

Vice President-Finance and Regulatory Affairs and Controller 

(Principal Financial Officer) 

PPL Electric Utilities Coxporation 

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

Source: PPL CORP. 10-Q November 01. 2018 Powered by Morningstar® Document Research ... 
The information contained herein may not be copied, adapted at' distributed and Is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this Information, 
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial perfonnance is no guarantee of future results. 



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 l 0-Q FOR THE QUARTER ENDED SEPTEMBER 30, 2018 

In connection with the quarterly report on Form 1 0-Q ofLG&E and KU Energy LLC (the "Company") for the quarter ended September 30, 2018, as 
filed with the Securities and Exchange Commission on the date hereof(the "Covered Report"), we, Paul W. Thompson, the Principal Executive Officer of the 
Company, and Kent W. Bli!ke, the Principal Financial Officer of the Company, pursuant to 18 U.S. C. Section 135 0, as adopted pursuant to Section 906 of the 
Sarbanes-Oxley Act of2002, hereby certify that: 

The Covered Report fully complies with the requirements of Section 13(a) or l5(d) of the Securities Exchange Act of 1934, as amended; and 

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

Date: November I, 2018 /s/ Paul W. Thompson 

Paul W. Thompson 

Chairman ofthe Board, Chief Executive Officer and President 

(Principal Executive Officer) 

LG&E and KU Energy LLC 

/s/ Kent W. Blake 

Kent W. Blake 

ChiefFinancial Officer 

(Principal Financial Officer) 

LG&E and KU Energy LLC 

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

Source: PPL CORP. 10-0. November 01. 2018 Po~red by Morningstar~ Document Research ... 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information, 
except to the extent such damages or losses cannot be limited or exduded by applicable law. Past financial performance is no guarantee of future results. 



Exhibit 32(d) 

CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350 
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

FOR LOUISVILLE GAS AND ELECTRIC COMPANY'S FORM 1 0-Q FOR THE QUARTER ENDED SEPTEMBER 30, 2018 

In connection with the quarterly report on Form 1 0-Q of Louisville Gas and Electric Company (the "Company") for the quarter ended September 30, 
2018, as filed with the Securities and Exchange Commission on the date hereof(the "Covered Report"), we, Paul W. Thompson, the Principal Executive 
Officer of the Company, and Kent W. Blake, the Principal Financial Officer of the Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to 
Section 906 of the Sarbanes-Oxley Act of2002, hereby certifY that: 

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

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

Date: November 1, 2018 Is/ Paul W. Thompson 

Paul W. Thompson 

Chairman of the Board, Chief Executive Officer and President 

(Principal Executive Officer) 

Louisville Gas and Electric Company 

Is/ Kent W. Blake 

Kent W. Blake 

Chief Financial Officer 

(Principal Financial Officer) 

Louisville Gas and Electric Company 

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and 
furnished to the Securities and Exchange Commission or its staffupon request. 

Source: PPL CORP. 10-0. November 01. 2018 Powered by Morningstar<!!· Document Research"' 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information, 
except to the extent such damages or losses cannot be limited or excluded by applicable Jaw. Past financial performance is no guarantee of future results. 



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 1 0-Q FOR THE QUARTER ENDED SEPTEMBER 30, 2018 

In connection with the quarterly report on Form 1 0-Q of Kentucky Utilities Company (the "Company") for the quarter ended September 30, 2018, as 
filed with the Securities and Exchange Commission on the date hereof(the "Covered Report"), we, Paul W. Thompson, the Principal Executive Officer of the 
Company, and Kent W. Blake, the Principal Financial Officer of the Company, pursuant to 18 U.S. C. Section 1350, as adopted pursuant to Section 906 of the 
Sarbanes-Oxley Act of2002, hereby certify that: 

The Covered Report fully complies with the requirements of Section l3(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and 

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

Date: Novemberl,2018 Is! Paul W. Thompson 

Paul W. Thompson 

Chairman of the Board, Chief Executive Officer and President 

(Principal Executive Officer) 

Kentucky Utilities Company 

Is/ Kent W. Blake 

Kent W. Blake 

Chief Financial Officer 

(Principal Financial Officer) 

Kentucky Utilities Company 

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

Source: PPL CORP. 10-0. November 01, 2018 Powered by Morningstar® Document Research ... 
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this Information, 
except to the extent such damages or losses cannot be limited orexduded by applicable law. Past financial performance is no guarantee of future results. 




